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DISPOSITION AND DEVELOPMENT AGREEMENT 
Mission Rock Project 

This DISPOSITION AND DEVELOPMENT AGREEMENT (this "DDA") between 
the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation and charter city 
(the "City"), acting by and through the· SAN FRANCISCO PORT COMMISSION (the "Port" 
or the '·Port Commission"), and SEAWALL LOT JJ7 ASSOCIATES, LLC, a Delaware 
limited liability company ("Developer"), is dated for reference purposes only as of the date 
specified on the title page (the "Reference Date"). Developer and the _Port are each a "Party" to 
this DDA. . . 

Initially capitalized and other tenns are defined in the Appendix or other Tra~~action 
Documents as specified in the Appendix, which contains standard provisions, definitions, and 
rules of interpi;etation. 

RECITALS 

A. The Port owns about 71/;i. miles of tidelands and submerged lands along San 
Francisco Bay. This DDA specifies the Port's terms for Developer's master development of the 
Prq_ject Site. The legal description and site plan for the Project Site are contained in 
DDA Exhibit Al and DDA Exhibit A2. . 

B. The seawall lots are tidelands that were filled and cut off from the waterfront by 
the construction of the great seawall in the late 19th and early 20th centuries, and by the 
construction of the Embarcadero roadway which lies, in part, over a portion of the great seawall. 
Seawall Lot 337, the largest of the designated seawall lots, is located just-south ofChina Basin 
and for years has been used as,~ surface parking lot. 

· C. --Through legislation known as SB 815, the Califon1ia Legislature has found that 
the revitalization of Seawall Lot 337 is of particular importance to the State of California. Under 
SB 815, the Port is authorized to ground lease portions of the ·Project Site to permit development 

· of improvements that may be used for nontrust uses to enable higher economic development and 
revenues. Some of the revenues from these leases will be advanced to pay for early 
infrastructure costs of the Project, with remaining infrastructure costs paid with Project
generared special taxes and property taxes. The Port will use nontrust lease revenues, as well as 
repayment of lease revenues advanced for infrastructure costs, to preserve its historic resources 
and for other public trust consistent uses penn itted under SB 815, as approved by State Lands as . 

· required under Section 4.5 and Section 6(b) of SB .815. 

D. Following a public ~olicitation process to implement goals and objectives . 
developed through a multi-yellr community process, the Port Commission a,varded Developer 
the opportunity to negotiate exclusively for the lease. construction, and operation of the Project 
Site in 2010. Negotiations resulted in a Term Sheet that the Port Commission and the Board of 
Supervisors endorsed in 2013. 

E. Mission Rock will be a new mixed-use neighborhood created on a site now used 
principally to provide parking for the Ballpark. The Project will complement and link Mission 
Bay to the urban fabric of the City. At build-out, the Project would include approximately 
3,6Q0,000 gsf of above-grade development and create approximately 8 a~res of new and 
expanded parks an~ shoreline access. · 

F. Seawall Lot 33 7 will be developed in Phases consisting ofone to four 
Development Parcels each. Eleven of the parcels will provide a mix of commercial/office, retail. 
and market rate and affordable residential uses. with the precise combination of uses determined 
by mar~et demands as the Project progresses. One or l"'.0 Garages will serve the i:tevelopment 
and other nearby uses, including games and other events at the Ballpark. Most new buildings 
,~ill have ground floor retail or neighborhood-serving uses. 
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G. Pier 48 is part of the Project that the Port will convey under a separately 
negotiated ground lease with its own development schedule. The Port and Developer will work 
cooperatively to identify a development plan and tenant at Pier 48 that will include a mix of uses 
to meet public trust requirements, including continued maritime operations on Pier 48's south 
apron and public access. An affiliate of Developer will enter into the interim Pier 48 Lease for 
parking and event use. 

H. On November 3, 2015, San Francisco voters approved the Missio11 Rock 
Affordable Housing. Parks. Jobs alld Historic Presen•ation Initiative (Proposition D), which 
authorized increased height limits on the Project Site, subject to environmental review, and 
established a City policy to encourage development of the Project Site and Pier 48 with the major 
features listed below. Proposit_ion D specifically provides that it is intended to encourage and 
implement the lease and development of the Project Site and Pier 48 as described in SB 815 to 
support the purposes of the Burton Act, especially the preservation of historic piers and historic 
structures and construction of ~aterfront plazas and open space. · .' 

I. The Project is the culmination of many years of community-based planning and 
coordination with Other Regulatory Agencies. Project features and Associated Public Benefits 
include those specified below. 

1. The Project will create a vibrant mixed-use community, woven into the 
fabric of the surroundi1ig Missio"n Bay and South Beach neighborhoods, without 
displacing any current residents or businesses. The Project will include between 1,000 
and 1,950 housing units. 11early all of which are expected to be rental and 40% of which 
will be affordable to low- and middle-income households. 

2. The Project will create approximately 8 acres of major new and expanded 
parks, pedestrian plazas and rehabilitated public piers and wharves, and will also provide 
a dynamic range of space for shops. restaurants, cafes, neighborhood-serving retail uses, 
such as a grocery store, and community spaces, as well as commercial/office and light 
industrial space. · 

J. The Project will implement a Sustainability Strategy that provides 
leadership in long-term sustainability planning and design. Resilient design strategies 
will be implemented to respond to climate change and resulting sea level rise. . 

4. The development of the under-utilized Project Site and Pier 48 will 
generate significant revenues to the City and its Port, estimated at more than $1 billion 
over the life of Mission Rock, including increased rent payable to the Port of San · 
Francisco, increased property, parking and sales taxes, and Impact Fees. 

5. Mission Rock will create an estimated· 13,500' temporary construction jobs 
and 11,000 permanent jobs on- and off-site. Planning, design, and construction work for 
Mission Rock will provide substantial contracting opportunities for local contractors and 
professional service fim1s. as well as many businesses, employers, and organizations .. 

J. . The Planning Commissk~n reviewed and considered the proposed environmental 
impact report for the Project, consisting of the draft environmental impact report and the 
"Comments and Responses" document on October 5, 2017. By Motion No. 20018, the Planning 
Commission certified the completion of the Final EIR in compliance with CEQA based on its 
findings that: (1) the contents of the report and the procedures through which the report were. 
prepared, publicized, and reviewed comply with CEQA law; (2) the proposed report retle~ts the 
City's independent judgment and analysis, is adequate, accurate, and objective: and (3) the 
Comments and Responses document contains no significant revisions to the draft report. In 
connection with Project Approvals, the Port Commission and the Board of Supervisors each 
adopted CEQA. Findings, including a Statement of Overriding Considerations. and the MMRP. 
A complete list of Project Approvals is attacl~ed to the Development Agreement. 
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AGREEMENT 

1. PROJECT OVERVIEW 

1.1. Purpose and Term. 

(a) Pmpose. This DDA governs the Parties' respective rights and obligations 
with respect to the portion of Project to be master developed, as described briefly in 
Subsection 1.2(b) (Master Development) and incorporates all applicable n;quirements 
and limitations under the Project Approvals and implementing documents attached as 
DDA Exhibits. 

(b) . Term . 

. (i) The DDA_ Term will begin on the Reference Date. 

· (ii) Unless terminated under Article 11 ·(Material Breaches and 
Termination), the DDA Term will e_nd on the earlier of: (I) the date that is 
30 years after the Reference Date, as extende~ by Excusable Delay for any reason 
other than Down Market Delay; and (2) when the Port has issued the Final 
Certificate of Occupancy.for the Project and accepted the Final Audit. 

(iii) Termination of this DDA wi'II not affect any provisions of this 
DDA, the Acquisition Agreement, th_e Financing Plan, or other T~nsaction 
Documents that expressly survive terminatiori. . ·· 

(c) Pier 48. The Port and Developer or an Affiliate of-Developer will enter· 
into an interim lease for Pier 48 that will provide for terminable termination to allow for 
the rehabilitation of Pier 48 in accordance with the Pier 48 Rehabilitation Plan under a 
Pier 48 Development Lease. 

· ·J.2. Project Description. The Project consists of the horizontal and vertical 
development of the Project Site and, if Pier 48 is later added to the Project Site in accordance 
with Section Error! Reference source not found. (Pier 48), potential rehabilitation of Pier 48 in 
accordance with the Pier 48 Rehabilitation Plan, consistent with the Waterfront Plan, the Land 
Use Plan, and the SUD. Key elements of the Project are summarized in this Section. 

(a) Project Site. The Project Site·consists of Seawall Lot 337, a portion of 
Terry A. Francois Boulevard, a portion of the wharf between Pier 48 and Pier 50, China 
Basin Park, and certain other property, all as more specifically described in 
DDA Exhibit Al and as depicted in the Site Plan attached as DDA Exhibit Al. The 

· Project Site will be subdivided into the Development Parcels listed in Section l.S (Land 
Use Table) and depicted in th_e Land Use Plan attached as DDA_Exhibit A3. 

(b) Master Development. Developer is responsible for master development of -
the new Mission Rock neighborhood encompassing the Project Site as more specifically 
set.forth_ in this DDA. As soon as practicable after the Reference Date, the Port and 
Developer will enter into the Master. Lease providing for le~se of all of the Project Site. 
Through Escrow, each Development Parcel that the Port conveys to a Vertical Developer 
will be released from the Master Lease at the Close of Escrow for the pertinent Parcel 
Lease, as more specifically set forth in the Master Lease. This DDA establishes the 
Parties' respective rights and obligations, including Project Requirements, that will apply 
to hori7..0ntal development of Mission Rock and the.process for conveyance of Parcel 
Leases to Vertical Developers. 

· (c) Pier 48. As sqon as practicable after the Reference Date, the Port will 
enter into the Pier 48 Lease with Developer or its Affiliate. 
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1.3. Mission Rock. 

(a) Horizontal Development. Developer has the right and obligation to 
construct the Horizontal Improvements for the Project in coordination with vertical 
development, subject to the tenns and conditions in this DDA and all required Regulatory 
Approvals. 

(b) Later Approvals. Section 14.4 (Regulatory Approvals) will apply to all 
Later Approvals. The Parties acknowledge that a major pennit for the Project, BCDC 
Permit No. 20017.004.00, was issued by BCDC on June 29, 2018. 

(c) Phasing. The Project is expected to be developed in four Phases, as shown 
in the Phasing Plan attached as ODA Exhibit Bl. which illustrates the expected size, 
order, and duration of the Project's Phases and the Parties' best estimates of the 
condi(ions that are forecast for the expected develop'ment period. Each Phase Area 
includes Development Parcels and areas that will be developed as Public ROWs and 
Public Spaces. Features of Phases are discussed in Article 2 (~roject Phasing}. 
Procedures for Phase Approval and adjustments to Phases are addressed in Article 3 
(Phase Approval). 

(d) Horizontal Improvements. 

(i) The Parties• _respective roles regarding Developer's horizontal 
development activities and applicable construction procedures and standards are 
described in Article 12 (Improvement Plans), Article 13 (Construction 
Generally), and Article 14 (Horizontal Development). Together, thJ Land Use 
Plan and the Phasing Plan reflect the Parties' current expectations regarding the 
progression of the Project as a whole. · 

(ii} The Sc~edule of Perfonnance establishes Outside Dates by which 
Developer is required to begin and co~plete key benchmarks for each Phase of 
the Project, subject to extension for Excusable Delay under Article 4 (Excusable 
Delay). Developer's failure to meet its obligations by the Outside Dates may 
result in a Material Breach for which the Port could exercise remedies up to 
tenninat_ion of this DDA under Article 11 (Material Breaches and Termination). 

(iii) Developer is obligated to constru_ct new and upgraded Horizontal 
Improvements for the Project Site under this DDA as described in the 

. Infrastructure Plan attached as DOA Exhibit BJ. Master Utilities Plans and 
·approved Improvement Plans consistent with the approved Infrastructure Plan 
will be subj"ect to·the approval of the responsible Acquiring Agencies as described 
in the ICA. The Subdivision Code regulates the subdivision map process. The' 
Design Controls provide development controls and design guidelines for-street 
and sidewalk landscaping and furnishings, public parks, and other public access 
areas in confonnance with the SUD. 

, (iv) The ICA and the Subdivision Code establish procedures applicable 
to Other City Agency review and approval of plani;, specifications, Subdivision 
Maps, and Improvement Plans for the Project. Certain Other City Agencies have 

'agreed to, and the Board of Supervisors has directed the Other City Agencies to 
comply with, undertaking their review and app~vals according to procedures in 
the ICA. 

(e) Vertical Development. 

(i) The Port will convey Development Parcels to Vertical Developers 
by Parcel Leases as described in Article 7 (Parcel ·Leases) in accordance with 
procedures in the Vertical DDAs. Each Vertical Developer's development rights 
and obligations, which may include the obligation to complete Deferred 
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Infrastructure, will be specified in a Vertical DDA, and pennitted uses will be 
s~ified in a Parcel Lease. · · . 

(ii) Vertical development will include a mix of office, retail, 
restaurant, parking. and market rate and affordable residential uses conforming to 
the Land Use Plan attached as DDA Exhibit A3. The SUD and the Waterfront 
Plan regulate vertical development, and the Design Controls provide guiding 
principles for'the design of Vertical Improvements. 

(t) Certain Other Construction Obligations. DDA. Exhibits and other 
TranJ,action Documents provide more detail about Project Requirements, including 
Associated Public Benefits that will be provided through the Project, some of which are 
listed below. · 

(i) The Housing Plan attached as DDA Exhibit BS describes how 
each Vertical Developer ofa Residential Project will be required to deliver 
affordable.housing though production of lnclusionary Units. The Housing Plan 
also addresses. how Jobs/Housing Equivalency Fees will b~ allocated to the 
Project, acceptable marketing procedures for the lnclusio_nary Units, the 
distribution of lnclusionary Units within Residential Projects and the Project ·site, 
and related matters. 

· (ii) The Transportation Exhibit attached as DDA E~hibit B7 describes. 
certain transportation and transit-related improvements (some ofivhich may be 
public facilities) and initiatives to serve .visitors to and residents.and workers in 
the neighborhood. Developer's obl.igations includ~ payment of the Transportation 
Fee, a TDM Program, and an Ev~_nt ~anagement Plan. 

(iii) The Sustainability Strategy attached as DDA Exhibit B8 describes 
sustainability goals for the Project, specifies certain measures that both Developer 
and Vertical Developers will undertake to further the City.'s environmental goals. 
The attached Sustainability Checklist establishes persons responsible for 
implementing required measures. 

(iv) The MMRP attached as·DDA ~xhibit AS describes all the 
measures required to mitigate environmental impacts of the Project and identifies 
a responsible person for each measure. Developer is re~uired to undertake all 
Developer Mitigation Measures. · 

,. · (v) DA § 5.-l(b)(iv) (Child c,,re)·establishe~ a Cbild Care Equivalency 
Fee that Vertical Developers of nonresidential uses will pay to the Port. These 
fees will be used to assist one or more Vertical Developers or their tenants to 
provide childcare facilities within the Project 

(vi) Developer may offer through a Phase Submittal, or the City may 
request during a Phase Submittal review process, to include in one or more Phases 
up to a Project-wide total of 15,000 gsf of space for community facilities under 
DA § 5.4(b)(vii) (Comm,mi(v Faci/itie.\). 

(g) Financing Plan. The Financing Plan for the Project, attached as 
DDA Exhibit Cl, establishes the Parties' agreement on capital sources for Horizontal 
Developmen~ Costs, the use of Public Financing Sources.·-and the flow of all Project 
Payment Sources to reimburse Developer and the Port for their capital investments in 
Horizontal Development Costs with Developer Return and Port Return, respectively. 
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(h) Conveyances. 

(i) Under this DDA, Developer has an Option to ground lease each 
Development Parcel. Development Parcels are divided into the f<:>llowing three 
categories: 

(1) Option Parcels are Development Parcels that the Port will 
convey for Fair Market Value as detennined under Section 7.4 (Fai~ 
Market Value). 

(2) Lead Parcels are a subset of Option Parcels. Lead Parcels 
will be conveyed by Prepaid Leases in Phase I. At least two Lead Parcels 
in Phase I will be designated through the Phase I Phase Submittal 
process. 

(3) A Garage Parcel is a Development Parcel on which a 
Vertical Developer Affiliate will build a Garage. The Garage Parcels are 
Parcel D2 and, if Developer elects under Section 2.6 (Mission Rock 
Square Garage) to create an air parcel below Mission Rock Square in 
which to build the Mission Rock Square Garage, the Mission Rock Square 
Garage Parcel. 

(ii) The Port has granted Options to Developer under which it may 
acquire leasehold interests in the Option Parcels at Fair Market Value. As 
described in Article 7 (Parcel Leases), after Developer exercises an Option, the 

· Port will be obligated to enter into a Vertical DDA with Developer or a Vertical 
Developer Affiliate that will establish the conditions for the Port's conveyance by 
a Parcel Lease substantially in the form of DDA Exhibit D2. 

(iii) Under certain circumstances. as set forth in Article 7 (Parcel 
Leases), the Port has a Put Option under w~ich it can require Developer to 
exercise its Option as to one or more Development Parcels in a Current Phase 
within the Put Option Period. · 

(iv) - If Developer.elects not to exercise its Opt.ion for any DevelopfT!ent 
Parcel subject to the Put Option, the Port ha~ the right to undertake a Public 
Offering of that Development Parcel as described in Article 7 (Pa~el Leases). 

(i) Controlling Laws. Nothing in this DDA affects the Parties; respective 
obligations Lmder this DDA to ~oinply with the Regulatory Requirements and the 
Development Agreement, as applicable lo the Improvements required or permitted lo be 
made to the Project Site. 

1.4. Special Use District. The SUD and related zoning maps prescribe allowed uses 
and certain development standards at the P~ject Site. Planning. Code provisions covering 
matters that are not addressed in the SUD will apply lo the Project Site as modified by the 
Development Agreement. 
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1.5. · Land Use Table. The following table reflects the principal land uses for 
Development Parcels under the Land Use Plan on the Reference Date. 

Parcel · · Phase Anticipated Principal Use on Reference Date 
Parcel A I Residential 
Parcel B I Commercial-Office 
Parcel C 2 Commercial-Office 
Parcel DJ" 2 Residential 
Parcel D2 2 Garage 
Parcel E 3 Commercial-Office 
Parcel F . 3 Residential 
Parcel 0 I Commercial-Offi~e 
Parcel H 4 Residential or Commercial-Office 
Parcel I 4 Residential or Commercial-Office 
Parcel J 4 Residential or Commercial-Office 
Parcel K I Residei1tial 

2. PROJECT PHASING 

2.1. Schedule of Performance. 

(a) Outside Dates. The Outside Dates for certain Project benchmarks are 
specified in the Schedule of Perfonnance attached as DOA Exhibit 82, subject to 
extension as provided in Article 4 (Excu~able Delay). Deve!oper may request changes to 
Outside Dates or other revisions to the Schedule of Perfonn~nce, subject to the Port's 
approval under Scction_J.7 (Changes to Phase) and Section J.8 (Changes to Project). 
For the Parties' convenience, following a Transfer, the Port, Developer, and the 
Transferee may agree to maintain one or more separate schedules of performance related 
to the Transferee's obligations under this ODA for the remainder of the Project or for any 
relevant Phase. · · 

. . · (b) Coordinated Horizontal and Vertical Construction. To the greatest extent 
feasible, construction of Horizontal Improvements in each Phase will be coordinated with 
construction of Vertical Improvements throughout the Project. 

2.2. Development Process for Each Phase. The horizontal development process for 
each Phase is outlined generally in this Section. 

(a) Phase Submittals. Developer will initiate each Phase by submitting the 
applicable Phase Submittal to the Port under Article J (Phase Approval). 

(b) Subdivision Maps. Developer is responsible for subdividing the Project 
Site (except Pier 48), but agrees not to submit any proposed Subdivision Map to Public 
Works for review and approval under the Subdivision Code without the Port's prior 
review as landowner. The Port will advise Developer within 30 days after receiving each 
proposed Subdivision Map of the Port's ~etermination of consistency ,vith Project 
R@<luirements. lfthe Port fails to do so, Developer will be entitled to claim 
Administrative Delay. Once a proposed Final Map has been detennined to be consistent, 
the Developer may submit the propo·sed Final Map to Public Works for review, and 
thereafter shall pursue the approval of the Final Map consistent with the requirements of 
this DDA. · · 

(i) Without limiting the generality of the foregoing, it is specifically 
agreed that ifa Final Map for the applicable Phase has not been approved and 
recorded at such time as either (I) the Developer delivers an Appraisal Notice 
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under Section Error! Reference source not found. (Fair Market Value) or (2) Port 
delivers notice to Developer that it is ~xercising a right to initiate a Public 
Offering for the Option Parcel under Section Error! Reference source not found. 
(Public Offering Procedures), then, and for so long as either the Option process 
under Section Error! Reference source not found. (Fair Market Value) and 
Section Error! Reference source not found. (Appraisal Disputes), or the Public 
Offering process under ~ection Error! Reference source not found.-(Public 
Offering Procedures), is ongoing, or a Vertical DDA resulting from either . 
Developer's exercise of an Option or a Public Offering-is in effect, Developer will 
use diligent efforts to timely submit required applications and Improvement Plans, 
and to respond to City comments on prior submissions in a reasonable fashion and 
within a reasonable time given the nature and scope of such City comments so as 
to achieve recordation of such Final-Map by the First Scheduled Closing Date (or, 
if no Vertical DDA has yet been entered into, the reasonably anticipated First 
Scheduled Closing.Date that would be established under any Vertical DDA 
resulting from either Developer's exercise of such Option or such Public 
Offering). · 

(ii) For purposes of subsection (b)(i) of this Section 2.2, an Option or 
Public Offering process will be considered ongoing for so long as those processes 

· have not ceased or been suspended pursuant to th.is DOA, including Developer's 
withdrawal of an Appraisal Notice pursuant to subsection (g)(ii) of Section 7.4 
(Fair Market Value) or subsection (c) of Section 7.5 (Appraisal of Disputes), 
Developer's failure to deliver an Option Notice or the Vertical Developer 
Affiliate's failure to time!y deliver an executed Vertical DOA pursuant to 
subsection (a)(iv) of Section 7.7 (Option Parcel Closings), or for any of the 
reasons in subsection (c) of Section 7.7 (Option Parcel Closings) or Section 7.8 
(Public Offering Procedures). 

(iii) If the Option or Public Offering process ceases or is suspended, 
then Developer may cease its efforts to achieve a Final Map for the applicable 
_Phase, unless, within thirty (30) days after cessation or suspension of the Option 
or Public Offering process, Port delivers a notice to Developer in which Port 
requests that Developer continue its efforts to achieve a Final Map because the 
Port intends to exercise its Put Option, or undertake a Public Offering, with 
respect to a Development Parcel(s) in the Phase for which Developer was 
attempting to achieve a Final Map. If D~veloper receives such notice. and, 
thereafter, the Port fails to exercise the applicable Put Option, or commence the 
Public Offering process, within the required time periods under this DOA, then 
Developer may cease its efforts to achieve a Final Map for the applicable Phase. 

\ 

(c) Site Preparation. The Project Site consists largely of uncompacted fill. As 
a result, among other horizontal development activities to prepare the Project Site for 
development activities, Site Preparation includes: 

(i) soil compaction, which Developer.may perform in phases; and 

(ii) restoration of_.the· area as necessary for the permitted uses under the 
Master Lease. 

(d) Phase Improvements. Developer is required to obtain all necessary 
Regulatory Approvals before beginning construction of Phase Improvements and an SOP 
Compliance Determination after they are finally complete. 

(e) Fair Market Value Determinations. Subject to Subsection 7.l(c) (Lead 
Parcels), Developer may initiate the Fair Market Value determination process for any 
Option Parcels in a Phase at any time after submitting its Phase Submittal. 
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(t) Parcel Leases. After the City approves the Final Map for the Phase Area, 
and each Party has satisfied or waived the conditions to Close Escrow under the Vertical 
ODA, the Port will Close Escrow on the Parcel Lease for each Development Parcel. 
Each Vertical DDA will include: 

(i) procedures for the Vertical Developer to obtain required 
Regulatory Approvals for its Vertical Improvements and any Deferred 
Infrastructure for which the Vertical Developer_ is ·responsible; and 

(ii) the required schedule for the Vertical Developer to begin and 
complete its Vertical Improvements. ' 

2:J. Phase Areas. 

(a) Phase Area Boundaries. The preliminary boundaries of the Phase Areas 
are shown in the Phasing Plan. Developer may request changes to the boundaries of a 
Phase Area, subject to: · 

(i) the City's approval of the revised Final Map for the Phase Area;· 
and 

(ii) the Port's consent to the revised Final Map and approval under 
S~tion 3.7 (Changes to Phase). · · 

(b) Parcel Boundaries. The preliminary boundaries of the Development . 
Parcels are shown in the Phasing Plan. A Vertical Developer may request changes to the 
boundaries of a Development Parcel, subject to:· 

(i) the City's approval of the revised Final Map for the Development 
Parcel; and -

(ii) the Port's conse11t to the revised Final Map and approval to the 
. extent required under the applicable Vertical DOA. · 

(c) Associated Public Benefits. Because the Prq_ject will be built out over a 
number·ofyears, the amount and timing of Associated Public Benefits are allocated by 
Phase. Dev~loper may request changes to the Associated Public Benefits for any Phase. 
subject to the Port's approval under Section 3.7 (Changes to Phase) .. 

(d) Phasing Order. Developer wilrsubmit Phase Submittals-in the .order listed 
in the approved Phasing Plan. Developer may reqµest changes to the approved order. 
subject to the Port's approval under Section 3.4 (Phase Submittal Revi_ew Process). 

2.4. Phasing Goals. The Phasing Plan ~etlects the following Phasing Goals. 

-(a) Proportionality. Associated Public Benefit!! in each.Phase ofhorizontal 
development should be provided no less than proportionately with that Phase's share of 
the housing and commercial-office uses in the Project as a whole. In detennining 
proportionality, the fo\lowing will apply. · 

(i) If any Prior Phase provided more than its proportionate share of 
Associated Public Benefits, then Later Phases may provide fewer Associ~ted 
Public Benefits so long as no Later Phase is required to bear more than its 
proportionate share. 

(ii) Proportionality is to be evaluated on a Project-wide basis. 

(b) Functional Development. The scope of Horizontal Improvements should 
be appropriate for the Horizontal Improvements and Vertical Improvements to be built in 
each Phase Area, consistent with the Infrastructure Plan, Housing Plan, Transportation 
Exhibit, and Sustainability Strategy, and should be developed in an orderly mam~er so as 
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to coordinate with the needs of vertical development. Completed infrastructure should 
provide continuous reliable access and utilities to visitors, residents, and busin_esses. 

(c) Affordable Housing. Inclusionary Units will be provided in each 
Residential Project in confonnity with the Housing Plan. 

(d) SB 815. The Phasing Plan should be consistent with the requirements of 
SB 815 and with the Port's fiduciary duties as a trustee of the public trust. 

(e) Flexibility. Subject to Outside Dates, the Phasing Plan should provide 
enough flexibility to allow Developer, wiih the Port's approval, to adjust the Phases to 
respond to market conditions, cost and availability of financing. and economic feasibility. 

(I) Feasibility of Later Phases. Subject to FP § 2. 6 (Phase I Cost 
Co11tai11111ent), each Phase, including the Current Phase and each Later Phase, should be_ 
projected to have sufficient Project Payment Sources to satisfy the Phase-specific Project 
Payment Obligation. 

2.5. Garage Phase Requirements. 

(a) Garage Phasing. At full buildoul, the Project may include up to 3, I 00 
parki11g spaces, of which up to 3,000 may be Garage Spaces. that will serve the en~ire 
P~ject as well as the Ballpark and other nearby facilities. 

(i) Under the current Phasing Plan, the Parcel D2 Garage would be 
developed "in Phase 2 and would· be the only Garage developed in the Project. A 
Residential Project would be developed in Parcel DI; an air parcel to be created 

· above Parcel D2. 

(ii) Developer will have the right to change the Phasing Plan and defer 
the Parcel D2 Garage to a Later Phase on the following conditions. 

(l) The Final Map for Phase 2 creates Parcel DI as a land 
parcel with sufficient area for development of a stand-alone building, 
whether or not the Parcel D2 Garage is built. The boundaries of Parcel D2 
would be re~uced lo accommodate both land parcels in the footprint of the 
area designated for Parcel D2 in the current Phasing Plan. 

(2) If the Port exercises a Put Option under Section 7.3 (Parcel 
Put) for any other Parcel in the Phase that includes Parcel D2, the Port also 
may deliver a Garage Put Notice that will require Developer to exercise its 
Option for Parcel D2. Developer will exercise its Option through a 
Vertical Developer Affiliate. 

(3) If Developer exercises its Option, the designated Vertical 
Developer Affiliate will be obligated lo enter into a Vertical DDA to 
develop th~ Parcel D2 Garage within 90 days after the Garage Put Notice 
is delivered to Developer. A Vertical Developer Aftiliate's failure to 
timely enter into the Parcel D2 Vertical DDA will be a Material Breach 
under Section i 1.2 (Material Breaches by Developer). 

(4) The size and configuration of the Parcel D2 Garage will be 
established through the Phase Submittal-process for the Garage Phase, 
subject to Subsection 2.S(b) (Garage Report). 

(b) Garage Report. No more than six months before submitting a Phase 
Application for any Garage Phase, Developer will submit lo the Port, with copies to the 
Planning Director and the Director of Transportation. a Garage Report containing the 
fol_lowing infonnation: 

(i) the status of vertical build-out in any Prior Phases; 
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(ii) a summary ofTDM Plan implementation, including progress 
towards achieving the goal of reducing estimated aggregate daily one-way vehicle 
trips by 20%, and current parking usage for any completed development project 
and of other parking available on the Project Site; 

(iii) a conceptual analysis of the Garage, including the expected 
capacity of the Garage at completion, a discussion of any features of_the design 
that would allow for adaptability of portions of the Garage, and any requirements 
for future adaptation; 

(iv) the financial feasibility of the Garage, including estimates of 
parking demand and how the estimates relate to parking ratios approved by the 
City during the prior three years in comparable office, residential, and commercial 
projects in similar submarkets. such as the Mission Bay North and South of 
Market submarkets; 

. (v) a summary ofTDM cff:orts then being implemented f~r the 
· Ballpark, including the most recently available data from surveys of Ballpark 
patrons and their transportation mode to and from San Francisco Giants home 
games, par~ing demand associated with home games, and a discussion of how 
these travel behaviors are expepted to change over the following five to ten years: 

(vi) a narrative description of the implementation of the parking · 
management plan for the op~ration of the Garage, any wayfinding or park-assist 
systelJ"!S, an event-period operations plan. and plans for queue abatement measures 
to avoid any excessive recurring queuing during non-event periods that could 
affect the operation of the T Third MUN~ line; 

(vii) a draft of the proposed pricing structure for the Garage in 
accordance with Subsection 2.S(d) (Garage Phase Submittals); and 

(viii) an evaluation of the potential for a portion of Ballpark parking 
demand to be met through other proximate offsite options that could be secured 
on a long-tem1 basis at comparable cost to the San Francisco Giants and Ballpark 
patrons. 

(t) Garage Recommendations. 

(i) After Developer submits the Garage Report, th~ Port and' 
Developer will meet with the ~l;Jnning Director and the Director of 
Transportation. The Planning Director and the Director of Transportation will . 
each have 45 days after the Garage Report is delivered to provide Garage 
Recommendations regarding development, operations, and parking management 
to the Port and Developer. 

(ii) Developer will consider any Garage Recommendations in good 
faith and deliver.to the Port before or with the Phase Submittal for that Garage 
Phase, with copies to the Directors of Planning and Transportation, Developer's· 
response lo Garage Recommendations, including: . 

(1) the manner in which accepted Garage Recommendations 
will be incorporated into the development"and operation of the Garage; 
and 

(2) a reasoned narrative setting forth the reasons any Garage . 
Recommendations were not accepted. 

(d) Garage Phase Submittals.,ln addition to other requirements under 
Section 3.2 (Phase Submittal), the Phase Submittal for a Garage Phase will: 
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(i) include a proposed form of Garage REA covering at least the 
issues listed in Subsection 2.S(I) (Garage REA); 

(ii) confinn that the Garage will be open to the public; and 

(iii) provide additional detail about how Developer will detennine 
pricing for Garage Spaces during non-event times for users who are not residents 
ofa building within the Project Site or employees of businesses in the Project 
Site, Pier 48. or the Ballpark. 

(e) Garage Pricing Proposal. Developer's proposed pricing must be: 

(i) . consistent with-the Mission Rock Transportation Exhibit; 

(ii) designed to encourage efficient use of the Garage as a part of the 
larger multimodal network; 

(iii) discourage commuter parking; . 

(iv) provide sufficient flexibility to reflect market conditions and 
operate the Garage at a net gain; 

(v) provide for parking rates that will be su~ject to change over time in 
response to demand and market pricing in the surrounding neighborhood; and 

(vi) establish a framework for detennining and periodically adjusting 
parking rates consistent with the TDM .Plan. 

(f) Garage REA. Any proposed fonn of Garage REA submitted for the Port's 
~view and approval will cover: 

(i) easements reasonably required for the mutual benefit of the Garage 
and the Vertical Improvements to be developed on any Adjacent Parcel; and 

(i.i) methods for allocating costs of development, operation, and 
maintenance between the Garage Parcel and any Adjacent Parcel, with the express 
understanding that Mission Rock Square will not bear any additional costs of 
construction, operation, or maintenance due to the construction of the Mission 
Rock Square Garage:. 

2.6. Mission Rock Square Garage. This Section describes additional requirements 
should Developer desire to build the Mission Rock Square Garage in the Mission Rock Square 
Garage Parcel created beneath Mission Rock Square. -

. . 

(a) No Increase in Garage Spaces. In no event will the total number of 
Garage Spaces in the Project exceed 3,000. 

(b) Second Garage Notice. Under the current Phasing Plan, Mission Rock 
Square would be developed in Phase 3. If Developer proposes to include the Mission 
Rock Square Garage in the Project, Developer will deliver to the Port a Second Garage 
Notice no later than the date on which the Phase Budget for Phase 2 is submitted for Port 
Commission consideration. The Second Garage Notice must include: 

(i) a description of any additional or modified Horizontal 
Improvements required to serve the Mission Rock Square Garage; 

(ii) an estimate of any increased Horizontal Development Costs 
attributable to the additions or modificatipns; 

(iii) an initial profonna for Garage operations that includes operating 
costs estimates, including TDM Plan implementation costs such as parking 
control officers. and demonstrates that Developer's projected parking revenues 
would be sufficient to pay for operating costs; 
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(iv) a proposed plan for the subdivision of Mission Rock Square into 
two air space parcels, consisting ofan underground Mission Rock Square Garage 
Parcel and an above-ground parcel for Mission Rock Square; 

(v) easements required for the mutual benefit ofth·e two parcels; and 

(vi) any proposed changes to the Phasing Plan. 

(c) Second Garage Adjustments. Following delivery of-the Second Garage 
Notice, the _port and Developer will riegotiate on Second Garage Adjustments necessary 
to accommodate the Mission-Rock Square Garage. Issues for Second Garage 
Adjustments will include at least the following: 

(i) amendments to the Infrastructure Plan and Master Utilities Plans; 

(ii) a preliminary fonn of Garage REA; 

(iii) a formula to detennine the incremental Horizontal Development 
Costs directly attributable lo the Mission Rock Square Garage, which the Vertical 
Dc".eloper Affiliate will solely bear; 

(iv) additional tenns of the lease for the Mission Rock Square Garage, 
including a requirement for the tenant to bear all operating and maintenance costs, 
subject to cost-sharing with Vertical Developers of Adjacent Parcels under the 
Garage REA; and 

(v) any proposed changes to the Phasing Plan. 

(d) Negotiation Period. 

(i) The Parties will negotiate under Subsection 2:6(c) (Second Garag~ 
Adjustments) for six months, subject to extension by agreement in each Party's 
sole discretion. If the Port and Qeveloper agree on the Second Garage 
Adjustments, they will negotiate additional conditions to the Port's Phase 
Approval fo~ the applicable Garage Phase. 

(ii) If the Parties do not agree on the'·Second Garage Adjusnnents 
within the negotiation period under this Su~section, negotiations will tenninate · 
automatically, and Developer will not have ~he right to develop_ the Mission Rock 
Square Garage. 

2.7. Central Plants .. Developer may pursue Regulatory Approvals for either or both 
Central Plants before preparing Central Plant Feasibility Studies. If the Central Plant Feasibility 
Studies find either or both of the Central Plants to be feasible, the Central Plant Feasibility 
Studies submitted under Subsection J.l(b) (Phase I Submittal) will include a conceptual design 
of each Central Plant found to.be feasible. ·· 

3. PHASE APPROVAL 

J.1. Presubmittal Activities. 

(a) Progress Meetings. The Parties will schedule regular meetings, at least 
quarterly, to discuss the progress of the Project, with a focus on the Current Phase and the 
Later Phase for which Developer will submit a Phase Submittal. Topics for discussion · 
will include the following, as appropriate: 

(i) any observed or anticipated significant changes in market 
conditions, including potential impacts on the costs of labor and materials: 

. (ii) any updated estimates of the aggregate Fair Markel Value of 
· Development Parcels that the Port has not yet conveyed; 
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(iii) any updated estimates of construction costs and Acquisition Prices; 

(iv) any particular issues that Developer anticipates may·require 
· material updates to the most recent Proforma; 

(v) estimates of Parcel DRPs, Mello-Roos Taxes, Tax Increment, and 
bonding capacity for the Phase; 

(vi) whether the Port intends to make Port Capital Advances and, if so, 
the potential impacts to the proposed Phase Budget and P~ase Schedule; 

(vii) whether Developer anticipates the need to change ln~urance 
Requirements or Adequate Security Requirements; and · 

(viii) timing of public outreach, any Port Commission hearings on 
Developer's Phase Submittal, and later infonnational presentations on expected 
Vertical Improvements in the Phase. 

(b) Subdivision Map Procedures. 

(i) -City Agencies will review, comment on, and approve or 
disapprove Subdivision Maps and Improvement Plans in accordance _with the 
Subdivision Code, subject to the DA Waivers, the Project Requirements, and 
procedures in this DDA and the ICA, as applicable. 

(ii) Developer intends to submit for the City's conditional approval a 
Tentative Map for the Project Site and a Phase Final Map for each Phase Area. 
Developer must obtain the relevant Phase Approval before ihe City records any 
Phase Final Map. 

· (iii) Following. Port's deter~nation or"consistency with respect to the 
proposed Subdivision Map pursuant to Subsection 2.2(b) (Subdivision Maps), 
Port will assist Developer with Developer's efforts to achieve the Final Map for· 
the applicable Phase by diligently requesting each applicable Pennitting Agency' 
and other Regulatory Agency to use diligent efforts to process the Final Map in 
accordance with the provisions of the ICA. 

(iv) _ Following-commencement of Developer's processing of the draft 
Final Map for a Phase, Developer will submit monthly reports to Port by the I 0th 
day of each month describing work activity in the previous month toward 
achievement of the applicable Final Map, including submissions to City Agencies, 
comments received. any delays encountered, and updated projections of when the 
Final Map will be achieved. Developer will continue lo submit such monthly 
reports until achievement and recordation of the applicable Final Map. Within 14 
days after the receipt of each such monthly report, Port will give notice to 
Developer of any Port concerns regarding Developer's efforts to timely submit 
required applications and Improvement Plans and to respond to City comments on 
prior submissions in accordance with the requirements of Section 2.2(b), if 
applicable. 

(c) · Port Capital Commitment. 

(i) · To prepare its Phase Submittal. Developer may request that the 
Port make a nonbinding statement as to whether and when it plans to make any 
Port Capital Advances and the proposed timing and amount of a_ny Bond issuance 
for that Phase. In the proposed Phase Budget, Developer may suggest alternatives 
to any of the Port's funding proposals. 

(ii) If the Port does not respond within 30 days after Developer's 
request, Developer may assume in its Phase Budget proposal that the Port does 
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not intend to make any Port Capital Advances for that Phase, but that assumption 
will not bind the Port- Commission. · 

J.2. Phase Submittal. 

(a) Purpose. The Phase Submittal process is intended to provide a 
comprehensive overview of the design, expected cost, and Project Paymen~ Sources for 
Phase Improvements sufficient for the Port to determine consistency with the Project • 
Requirements. Except for Hard Cqsts incurred for work within the scope ofa Port permit 
issued under Section 14.2 (Site Preparation), the Port will not be obligated to reimburse 
Developer or pay directly for any Hard Costs of Phase Improvements incurred before 
Phase Approval. 

· ... 
(b) Phase I Submittal. 

(i) Developer must submit its Phase Submittal for Phase I by the 
Outside Date,.specified in the Schedule of Perfom1ance. In addition to the other 
requirements of this Section, the Phase Submittal for'P~ase I must include: 

(1) the·Central P!ant Feasibility Studies. if not previously 
submitted; · · 

(2) the proposed Lead Parcels; 

(J) · the proposed Reserve Rent Allocation for Option Parcels, 
based on the projected Ian~ use and potential FAR for each; 

(4) a proposed Affordable Housing Subsidy Plan; 

(5) the proposed Parks Plan; ·· 

(6) the proposed Event Management Plan; 
. . 

(7) . a proposed form of Master CC&Rs addressing all issues 
listed in DDA Exhibit C4; and 

(8) a proposed Retail Program meeting the Port's public trust 
goals for the Project Site. 

(ii) If Developer does not submit its Phase Submittal for Phase I by 
the third anniversary of the Entitlement Date, the Outside Date in the Schedule of 
Performance for Developer to begin construction of Phase Improvements will be 
reduced from eight years to six years after the Entitlement Date. 

(c) . Narrative Statement. Each Phase Submittal must describe:-

. (i) any proposed changes to the Phase Area from the boundaries 
shown in the Phasing Plan; · 

(ii) any proposed changes to the scope of Phase Improvements and a 
descrie_!ion of Deferred Infrastructure for the Phase; 

(iii) the expected land use program for each building, including 
lnclusionary Units to be provided in each Residential Project in accord~nce with 
the Housing. Pia~; ' ... 

(iv) any material deviations from the Design Controls that Developer· 
intends to propose with respect to any Development Parcel on an Option Parcel as 
to which Developer expects to exercise its Opti~n; · 

(v) consistency with the Transportation Exhibit. Sustainability 
Strategy, MMRP, and other implementation plans attached under DDA Exhibit 
TabB; 
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(vi) any proposed: changes to Associa_ted Public Benefit~ to be provided 
in the Phase; 

(vii) a general description of the type and location of Public A~ to be 
included in the Phase Improvements in accordance with the Design Controls; 

(viii) a description of any proposed community facilities consistent with· 
DA § 5.4(b)(vii) (Community Facilities); 

(ix) any proposed changes to the boundaries of the Phase Area <)r any 
Development Parcels in the Phase; 

(x) any proposed changes to the Phasing Plan, which the Port will 
consider as-described in Section 3.7 (Changes to Phase); and 

(xi) an updated, current Phase Profonna, with a statement- as to whether 
it is a preliminary Phase Budget or ready to submit to the Port Commission for 
approval under Section 3.5 (Phase Budget Review Process). 

(d) Outside Dates for Completing Construction. Each Phase Submittal _will 
include Developer's Estimated Construction Duration, Estimated Construction_Schedule, 
and the proposed Outside Date for final completion of Phase Improvements. 

(e) Subdivision Map. If not previously provided, Developer will submit a 
copy of the preliminary Phase Final Map. If Developer proposes to change the Phase 
Area boundaries, it will also provide information supporting the proposed change, 
incl~ding any i~pact on A~sociated Public Benefits. 

. (t) Improvement Plans. Developer will provide Improvement Plans for the 
Phase Improvements at a design level Developer determines in good faith to be required 
for cost estimating purposes.· All Improvement Plans will~ prepared in compliance with 
the Port Building Code, the Seismic Hazards Mapping Act (Cal. Pub. Res. Code ch. 7, 
ch. 8),.and California Geological Survey Special Publication 117A, Guidelines/or 
Ev..aluating and Mitigating Seismic Hazard<, in Ct1/(fornia. 

(g) Acquisition Prices. Developer will provide Supplements to AA Exhibit A 
and _Acquisition Price Updates to AA E.r_hibit B providing additional detail and any 
revisions to descriptions of Horizontal Improvements and estimated costs of their 
Components. Final Acquis_ition Prices will be determined in accordance with ~he 
Financing Plan. · 

(h) Nonbiilding Elections. Developer will make a nonbinding st_atement of 
intention as to Development Parcels in the Phase Area regarding whether and when 
Developer exp~ts to exercise its Options and proceed-with the Phase Improvements. 

· (i) Put Delay Request. In any Phase Submittal delivered before the 
applicable Outside Date, Developer may request that the Port agree not to exercise the 
Put Option until a specified date. The Executive Director may grant or deny the request 
in her sole discretion. \ · 

(j) Event Management Plan. For each Phase that will include an event venue 
or provide event-supporting Garage Spaces, Developer must submit a proposed or 
updated Event Management Plan meeting the requirements of the Transportation Plan in 
DDA Exhibit B7. 

(k) Garage Phase. If the Phase will be a Garage Phase, Developer must 
comply with Section 2.5 (Garage Phase Requirements) and, to the extent applicable, 
Section 2.6 (Mission Rock_ Square Garage). 
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3.3. Phase Budget. 

(a) Budget Guidelines. With each Phase Submittal, Developer will submit a 
proposed Phase Budget in a form reasonably acceptable to the Port. Each proposal for a 
Phase Budget or revised Phase-Budget will be a refinement of the Phase Proforma, 
consistent with the Funding Goals, Project Requirements, and the Budget Guidelines, and 
include: 

(i-) . The proposal will include actual dates and amounts of Soft Costs 
paid, listed by line item up to a specified date before submitting the Phase Budget, 
with detailed line item estimates of additional Soft Costs that Developer expects 
to incur over the Estimated Construction Schedule. · 

(ii) The proposal will provide line item estima~es of Hard Costs that 
Developer expects to incur over ttie Estimated Construction Schedule based on 
design infonnation then available. Estimates will include an allowance for 
inflation and include contractor contingency consistent with Article 13 
(Construction Generally}. 

(iii). The proposed Developer Contingency for Hard Costs and Soft 
Costs will be supported by infonnation used tQ develop the amounts, including 
commercially reasonable assumptions for unkn~wn conditions, further design 
development, concealed subsurface conditions, escalation, and Force Majeure. 

(iv) Based on projected spending dates, Estimate~ Construction 
Duration, and Estimated Construction Schedule, the proposal will include 
reasonable projections of: · 

(1) Developer Return (separately estimating Allowed 
Developer Return, Additio,:ial Developer Return. and Alternative 
Developer Retu_rn), Peak Developer Equity, and Minimum Phase Return; 
and 

(2} Interest on DRP Advances and, if Port Capital Advances 
are anticipated, Port Return (separately estimating Allowed Port Return, 
Additional Port Return, and Alternative Port Return). 

(v) . Any unpaid Developer Balance and Port Balance from Prior 
Phases will be included. 

(vi) The proposal for any Phase after Phase I will include, if 
applicable, Alternative Return Rent Credits to be applied to the Phase I Overage 
under the Master Lease in accordance with FP § 2.6 (Pha.';e I Cost Co111ai11me111). 

(vii) Based on pre-Phase consultations, Developer· will include 
projected amounts and dates that the following Public Financing Sources will be 
available: 

(1) proceeds of Mello-Roos Bonds issued in the Phase, subject 
to Port and City discretion und~r the Financing Plan: and 

(2) any other Project Payment Sources reasonably anticipated, 
including anticipated "pay-as-you-go" Public Financing Sources not 
pledged or required to pay debt service on Bonds. 

(viii) The proposal ~ust provide for: 

(1) Parcel DRPs that, together with other Project Payment 
S<:>Urces, are sufticie11t to pay estimated Capital Costs; and 
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(2) Project Payment Sources that are not subject to the Interest 
Cost Limitation sufficient to fund all Additional Return through the end of 
the Phase. · 

(b) Budget Narrative. Each Phase Budget proposal will include a narrative 
statement covering at least the following: 

(i) a discussion of any material· updates to assumptions underlying the 
most recent Phase Proforma or Phase Budget for that Pha_se;. 

(ii) any proposed changes to the land uses designated for Development 
Parcels in the Phase, and, if Developer expects to exercise its Option for any Flex 
Parcel, the proposed land use for the parcel; · 

(iii) a proposed Phase Schedule that specifies the Estimated 
Construction Duration and Estimated Construction Schedule, accounting for any 
Site Preparation, construction of other Horizontal Improvements, and phasing of 
Development Parcels and Horizontal Improvements based on commercially 
reasonable assumptions for unknown conditions; · 

(iv) an estimate of the aggregate Fair Market Value of each 
Qevelopment Parcel in the Current Phase; 

(v) projections of the Jobs/Housing Equivalency Fees payable on 
Commercial Parcels in the Phase, the minimum amount payable on each 
Commercial Parcel in accordance with DA § 5.4(b)(ii) (.lobs/Housing Equivalenc.y 
_Fee). and any proposed variances from the approved Affordable I-lousing Subsidy 
Plan; and · · 

(vi) if applicable, a proposal to limit in the Phase Budget the amount of 
Project Payment Sources generated by the Current Phase that will be applied to 
unpaid Capital Costs of any Prior Phase that would otherwise have priority over 
Capital Costs of the Current Phase, which the Port Commission may approve or 
disapprove in its sole discretion. 

J.4. Phase Submittal Review Process. 

(a) Completeness. 

(i) Port staff will have 60 days after Developer's delivery of the Phase 
Submittal for Phase I to review it for completeness and 30 days for each Phase 
Submittal for any Later Phase. 

(ii) The Port will notify Developer within the review period specified 
in clause (i) of this Subsection if the Phase Submittal is complete or identify any 
deficiencies and make any requests for additional information or materials that are 
reasonably necessary to process the Phase Submittal. consistent with Section J.2 
(Phase Submittal) and Section 3.3 (Phase Budget). 

(iii) The Port will have an additional 15 days after Developer's delivery 
of requested infonnation and materials to review the Phase Submittal, as 
supplemented, for completeness. This process will continue until Port staff finds 
the Phase Submittal completed. 

(b) Compliance Review. Port stalTwill determine whether a Phase Submittal 
complies with Project Requirements within 30 days after the completeness determination 
under Subsection J.4(a) (Completeness). The Port Director will provide Developer with 
a description of the basis for any finding of noncompliance and the changes that are 
necessary to bring the Phase Submittal into compliance in accordance ivith 
Subsection 5.S(d) (Disapproval). 

DDA-18 



· (c) Notice of Expired Review Periods. If the Port Director does not notify 
Developer timely of Port staff's detennination under Subsection 3.4(a) (Completeness) 
or Subsection 3.4(b) (Compliance Review), Developer may deliver electronic notice in 
accordance with App 1 A.2.l(c) (No Deemed Con.,;ent Without Notice). No Phase 
Submittal will be deemed complete or in compliance with Project Requirements unless 
Developer has complied with this requirement. . 

3.5. Phase Budge~ Review Process. 

(a) · Staff Review. In general. Port staff will have 15 days after the Port finds 
Developer's Phase Submittal to be complete to review the Phase Budget. If Developer 
resubmits a Phase Budget to reflect revisions required in other parts of tlie Phase 
Submittal, Port staff will have 30 days to review the Phase Budget. Port staff will 
provide responses to Developer on the following issues. 

(i) Port staff will indicate whether the proposed Phase Budget fail~ to 
comply with the requirements of Section 3.3 (Phase Budget) and, if pertinent, 
measures Developer must t~ke to satisfy those requirements. 

(ii) Port staff will indicate whether they believe that Dev~loper's 
estimate of Herizontal Development Costs and Estimated Construction Schedule 
in the proposed Phase Budget are commercially unreasonable or inconsistent with 
the Project Requirements and, if so, the basis for that belief. 

(iii) After consulting with the Controller, the Port will address any 
proposed revisions to the timing and amount of any Bond issuance. 

(iv) The Port will make a non binding statement of intent to make Port 
Capital Advances during the Phase or update any previous statement made during · 
progress meetings under.Sub~tion 3.l(a) (Progress M~etings). 

(b) Port Commission Approval. Each Phase-Budget will be subject to 
approval by the Port Commission in accordance with Subsection S.3(c) (Port 
Commission Meetings). but Port staff will not be required to submit a proposed Phase 
Budget-to the Port Commission unless staff has found that the proposed Phase Budget 
complies with Section 3.3 (Phase Budget). The Port Commission's resolution may 
delegate authority for the Port Director to approve specific Phase Budget line items, 
within specified parameters. 

(c) Deferral of Port Commission Action. 

(i) Developer may elect to submit a preliminary Phase Budget and 
other infonnation-rega,-ding Site Preparation and defer Port Commission 
consideration of a complete Phase Budget to a date closer to Developer's 
anticipated comme~cement <?f construction of Phase-specific Improvements . 

. · (ii) The Port may elect to issue a construction pennit authorizing 
Developer to begin Site Preparation before the pertinent Phase Approval in 

. accordance with Section 14.2 (Site Preparation). 

(d) Port Commission Schedule. Subject to Subsection 7.2(a) (Phase I 
Election), Port staff will submit the proposed Phase Budget for approval at the Port 
Commission's next available meeting if any of the following circumstances apply. 

(i) Developer has exercised one or more Options for Development 
Parcels in the Current Phase. 

(ii) The Port intends to exercise its Put Option with respect to any 
Development Parcels in the Current Phase. · 
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(iii) Developer is requesting Port Commission approval ofa Phase 
Budget with contingencies for certain line items intended to allow Developer to 
respond quickly to changes in market conditions affecting the Current Phase. 

(iv) Developer is requesting Port Commission approval of increases or 
other materi_al modifications to a previously ~pproved Phase Budget. 

·(e) Criteria for.Approval. The Port Commission will approve.the Phase 
Budget or modification if it reasonably finds that the Phase Budget or modification: 

(i) is consistent with the Funding Goals and Project Requirements and 
satisfies the Budget Guidelines; . 

(ii) is based on reasonable projections; 

(iii) provides for sources sufficient to fund the Phase and any carryover 
from Prior Phases; 

(iv) would not adversely affect Project Payment Sources available to 
satisfy the.Project Payment Obligation for any Later Phases and the Project as a 
whole; and 

(v) 
Port Laws. 

would not impair the Port's fiduciary obligations under Applicable 

(f) Resubmission. The Port Commission's failure to approve a proposed 
P~ase Budget or modification will be withoufprejudice to Developer's right to resubmit a 
revised proposal under this Section. · 

(g) Reserve Rent. The Port Co!]1mission's approval of a Phase Budget will 
not waive the Port's right to decline to enter into a Parcel Lease for an Option Parcel 
under which Annual Ground Rent is less than its Reserve Rent Allocation, unless 
explicitly approved in the Phase Budget. 

(h) Phase Budget Updates and Revisions. 

(i) With its submittal of Phase Quarterly Reports, Supplements, and 
Acquisition Price Updates, Developer will update the Phase Budget, subject to 
Subsection 3.5(i) (Effect of P.hase Budget Approval), to reflect the application of 
Developer Contingency to: 

(1) current market conditions and P.rojections; and 

(2) contract prices as they are procured under Article 13 
(Construction Generally). 

(ii) At any time, Developer may submit a request for Port Commission 
approval of a revised Phase Budget to respond to changed circumstances. Each 
request will describe any material modifications to any of the information 
previously submitted under Section 3.J (Phase Budget). The Port will review 
each reque~t in accordance with Section 3.5 (Phase Budget Review Process) and 
approve revisions necessary to authorize payment of Horizontal Development 
Costs reasonably required to implement this DOA. · 

(i) Effect of Phase Budget Approval. The Port Commission's approval ofa 
Phase Budget will have the effects described below. 

(i) The approval will establish the benchmarks for the Phase 
Schedule, including the Outside Date for Developer to finally complete Phase 
Improvements, which will be the last day of the Estimated Construction Schedule. 
subject to Subsection.l.l(b) (Term) and Article 4 (Excusable Delay). 
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· (ii) Unless the Parties agree otherwise, the Port will be obligated to 
submit a Port FY Budget for each City Fiscal Year during the Phase that is 
consistent with the approved Phase Budget. Nothing in this clause will limit the 
Port's discretion regarding the issuance of Bonds under FP art. j (Mello-Roos 
Bond'i). If the Phase Budget includes Port Capital Advances, Port Commission 
approval will be the Port's binding commitment to inake one or more Port Capital 
Advances in the amounts and on the dates in the P.hase Budget except to the 
extent the Parties later agree otherwise. 

(iii) The Chief Harbor Engineer and'the Director of Public Works will 
be authorized to issue construction permits to Deyeloper for approved Phase 
Improvements in accordance with Article 12 (Improvement Plans) and approved 
Improvement Plans approved under the ICA. su~ject to Article 14 (Horizontal 
Development) and Article 4 (Excusable Delay). · 

(iv) The Phase Budget, including all allowances, contractor 
contingencies, Developer Contingency, and approved amendments, will establish 
the upper limit of spending by Developerthat will l:ie authorized for 
reimbursement under the Financing Plan. 

(v) If the Port Commission approved Developer's proposal under 
clause (v) of Subsection 3.J(b) (Budget Narrative), the Phase Budget will limit 
the amount of Project Payment Sources generated by the Current Phase that will 
be applied to unpaid Capital Costs of any Prior Phase that would otherwise have· 
priority over Capital Costs of the Current Phase. 

J.6. Phase Completion. Developer will deliver an SOP Compliance Request to the 
Port when Developer has finally completed all Phase Improvements in accordance with 
Section 14.6 (SOP Compliance). · 

J.7. Changes to Phase. 

(a) . Changed Conditions. The Parties agree that many factors, including 
general economic conditions, local housing, office, and retail markets, capital markets, 
general market acceptability, and local tax burdens will affect the rate at which various 
residential and commercial ·uses within the Project can be developed and absorbed. 

(b) Developer Request. I;>eveloper 1nay request changes to a Phase Approval 
or changes to the Phasing Plan and related changes to any applicable Outside Dates. 
Except when Subsection 2.5(a) (Garage Phasing) applies, the Port will grant or withhold 
its approval based on whether, in its reasonable judgment, the mo~ificd Phase Approval 
or Phasing Plan would be consistent with the Phasing Goals. 

(c) Port Request. The Port may request changes to the Phasing Plan. In 
considering whether to approve the Port's requested changes to the Phasing Plan, 
Developer may grant or withhold its approval based on whether, in its reasonable 
judgment, the modifie~ Phasi~g Plan would be consistent with the Phasing Goals. 

J.8. Changes to Project. Project build-out will take place over a number years, and 
unforeseen circumstances may affect market conditions. This Section will apply to any request 
by Developer to change its Developer Construction Obligations under this DDA. 

(a) Timing and Contents of Notice. If Developer ·detennines in good faith 
that further development of the Project in accordance with thi!f DDA has become 
commercially infeasible for reasons other than Developer's financial condition, the 
following will apply. · · 

(i) Developer may deliver a Requested Chai;ige Notice to the Port in 
which Developer provides·a detailed· description of all provisions of the 
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Transaction Documents that Developer proposes to change, with evidence to 
support Developer's belief that further development is infeasible without the 
proposed changes. 

(ii) Developer will deliver any Requested Change Notice to the Port 
before beginning construction for any Phase that would be affected by the 
changes describe~ in Developer's request. 

(iii) The Port will not be requit"C9-to respond to a Requested Change 
Notice if: 

(I) 
timely; or 

Developer does not deliver the Requested Change Notice 

(2) when the notice is delivered, an uncured Material Breach or 
uncured Prospective Breach by Developer of which the Port has given 
notice exists. 

(b) Effect of Requested Change Notice. If Developer delivers a Requested 
Change Notice complying with Subsection 3.S(a) (Timing and Contents of Notice), the 
following will apply. · 

(i) If Developer seeks to extend the Outside Dates to begin or -
complete any Phase for which the Conditions to Commencement in Article 14 
"(f--!orizontal Development) have been satisfied, Developer's request will be 
presented to the Port Commission for consideration in ac~ordanc~ with 
Su~section S.3(c) (Port Commission Meetings). -

(ii) Any other Outside Dates specified in.the Requested Change Notice 
· will be tolled for the Change Negotiating Period, subject to extension by 
agreement in each Party's sole discretion. 

(c) Amendments. 

(i) If Port staff and Developer agree to changes within the Change 
Negotiating Period, the Port will prepare any appropriate Transaction Document 
amendment for Port Commission consideration. · 

(ii) The City, through Board Resolution No. 42-18 approving this -
DOA, has delegated to the Port the authority to make certain modifications to this 
DDA. If the change would be a Material Modification in the Port Director's 
reasonable judgment, the Port will also present the amendment to the Board of 
Supervisors for consideration if the Port Commission approves the amendment. 
Any decision by the Port Commission or the Board of Supervisors to approve or 
disapprove a proposed amendment will be made in its ~spectivc sole ~iscretion. 

(iii) The Port Director and the Director of Public Works arc authorized 
to approve amendments to the Infrastructure Plan unless either, as applicable, 
reasonably determines that a proposed amendment would significantly increase an 
Acquiring Agency's costs of ownership or impair the operation of the affected 
Horizontal Improvements. No other implementing documents may be amended 
without the approval of the City Agency that acts_ as the City's principal 
Regulatory Agency. For example, SFMTA must approve any amendments to the 
Transportation Exhibit, and MOHCD must approve any amendments to the 
Housing Plan. 

(d) Changes to Implementation Documents. If Port staff and Developer agree 
within the Change Negotiating Period to changes to implementing documents, the 
changes will be presented to the Port Commission, the Board of Supervisors, or Other 
City Agencies if required, and the Change Negotiating Period will be extended for any 
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additional period required for the appropriate City Agency to consider the changes or 
undertake any additional review under CEQA. City Agencies will have the right to reject 
any requested change that would not comply with Regulatory Requirements, but will 
make other detenninations in their reasonable discretion in light of the circumstances, 
including the impact on Project Requirements. Exa1nples of implementi1~g documents are 
the Infrastructure Plan, the Sustainability ~tratcgy, and the Workforce Development Plan. 

(e) Failure to Agree or Approve. Tolling and extensions under . 
Subsection 3.8(b) (Effect of Requested Change Notice) will cease upon 30 days' notice 
from yhe Port to Developer. After the 30-day notice period expires, the Port may exercis~ 
any of its rights under this DDA for Developer's failure to meet its obligations _by the 
previously tolled or extended Outside Dates, if: 

(i) the Acquiring Agency that will ~wn or operate the Improvements 
rejects Developer's proposed amendments to the Infrastructure Plan; 

(ii) Port staff and Developer are unable to agree within the Change 
Negotiating Period on changes to be submitted to the Port Commission and. if 
applicable, Board of Supervisors; or 

(iii) the Port Commission or the ·Board of Su.pervisors, if applicable, 
disapproves a proposed amendment presented for its approval. 

(f). · Developer's Withdrawal of Reguest. At any time during the·C~ange 
Negotiating Period, De_veloper_1J)ay withdraw its change request in writing. Developer's 
delivery of its withdrawal will cause the following to occur immediately and without any 
further action. · · 

(i) The Change Negotiating Period will tenninate, 

(ii) Extensions of Outside Dates granted by the Port Commission 
under Subsection 3.8(b) (Effect of Requested Change Notice) will tenninate. 

(iii) The Parties' rights and duties under this DDA will remain in effect 
without any other changes. . 

4. EXCUSABLE DELAY 

4. I. Generally. 

(a) Required Notice. 

(i) . Except for Environmental Delay and Down Market' Delay, the 
Party claiming Excusable Delay must.provide notice to the other Party promptly, 
and in no case more than 30 days. after learning of: 

(I) the Delay Event; or 

(2) a delay in ·perfonnance caused by the Delay Event that the 
Noticing Party could not reasonably discover immediately after the Delay 
Event occurred. 

(ii) A notice given under this Section must specify: 

(I) the Delay Event Date; 

(2) the expected period of Excusable Delay; and 

(3) whether the Party claim!i Excusable Delay for a specific 
obligation, a Phase, or the Pro)ect as a whole. 
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(iii) The Noticed Party may challenge the existence or length of 
claimed Excusable Delay by notice to the Noticing Party. The following disputes 
will be resolved by procedures in Article 9 (Resolution of Certain Disputes): 

(1) whether an Excusable Delay has occurred; 

(2) 

(J) 

whether the Noticing Party gave notice timely; and 

the length of Excusable Delay. 

. (b) Effect of Excusable Delay. In addition to any other specific provisions of 
this DOA ·excusing or delaying a perfonnance date, a Party will not he in default of any 
specific DOA provision, and performance dates will be extended under procedures in this 
Article, ifan Excusable Delay applies to the specific DOA provision. lfa Party's 
perfonnance is subject to Excusable Delay under this Article, any obligation of the other 
Party that is conditioned on the excused or extended performance will be excused or 
extended to the same extent. Obligations to process Payment Requests and Requisitions 
and to pay Approved Payments are not Time-Sensitive Matters subject to Excusable 
Delay. 

(c) Limits on Excusable Delay. Each ~xtension for Excusable De.lay will 
cause future perfonnance dates for Time-Sensitive Matters specified in the notice to be 
extended, subject to the following limitations: 

(i) If the delay interrupts Developer's ability to start or finish any 
Developer Construction Obligations, Developer will take appropriate measures to 
secure and leave the affected property in good and safe-condition until 
construction can start again. 

(ii) Excusable Delay will not.affect Developer's obligations to: 

(1) pay taxes or assessmen~s, if applicable; 

(2) maintain in effect Adequate Security or other financial 
assurances; or · 

· (J) pay Developer Reimbursement Obligatioris except to the 
extent payment due dates are tied to completion of Developer 
Construction Obligations delayed by Excusable Delay. 

4.2. Excusable Delay Periods. All of the following are subject to Section 4.J (Limits 
on Excusable Delay Period). 

(a) Environmental Delay. Environmental Delay begins on the Delay Event 
Date. Environmental Delay will end 90 days after the final judgment or other final 
resolution of the Delay Event. · 

(b) Down Market Delay. Down Market Delay begins on the Down Market 
Test Date. Down Market Delay will end on the earlier of: 

(i) the Down Market Test Date ofa later Down Market Test under 
Subsection 4.4(e) (End of Down Market) indicating that a Down Market has 
ended;and . . · 

(ii) 24 months after a Down Market Test Date indicating that a Down 
Market exists. 

(c) Other Excusable Delays. Other Excusable Delays will begin on the 
respective Delay Event Date. Subject to Section 4.3 (Limits on Excusable Delay Period), 
these Excusable Delays will end on the earlier of: 
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(i) the date specified in the notice or as otherwise detennined by 
agreement or procedures under Article 9 (Resolution of Certain Disputes); and 

(ii) 90 days after the date on which the delay ~aused by the Delay 
Event ends. 

4.3. Limits on Excusable Delay Period. 

(a) Meet and Confer. 

(i) The Parties agree to meet and confer_ in a good faith attempt to 
agree on measures that will allow the Project to proceed if an Excusable Delay 
(based on an event of Force Majeure) of longer than one year occurs. The 
obligation to meet and confer will arise when the Parties reasonably foresee or 
know that the Delay Event will exceed one year. 

. (ii) Measures to which the Parties agree at the staff level may be 
subject to Port Commission and Board of Supervisors approval if the Port 
Director in her reasonable judgment detennines that the changes would require a 
Material Modification to any of the Transaction Documents. But the Parties' 
failure to reach agreement under this Subsection will not result in adverse 
conscque!1c~s to either Party, except for those caused by Force Majeure. 

-(b) Maximum Delay. In no event will an Excusable Delay extend the DDA 
. Term by more than 36 months. As specified in Subsection 1.l(b) (Term), the DDA 

Tenn will not ~ extended by Down Market Delay. 

4.4. Down Market Delay Procedures. 

(a) . Timing. Developer may tequest a Down Market Test at any time to 
determine whether a Down Market exists. Except when market conditions are 
established by a failed Public Offering as described in Subsection 7.8(g) (Effect of Failed 
Offering) or by agreement, a Down Market Test will be used to determine whether each 
Party's Time-Sensitive Matters for the Phase will be tolled or otherwise adjusted ui1der 
this Section. Within 30 days after requesting a Down Marke:t Test,. Developer will submit 
to the Port an updated Phase Profonna and a Down Marke:t Test Budget containing all of 
the information required under Section 3.3 (Phase Budget), prepared on the assumption 
that the Current Phase proceeds under then-current market conditions. · 

. . 
(b) Existence of Down Market. Subject to Subsection 4.4(c) (Appraisal), a 

Down Market for a particular Phase will be deemed to be in effect as a result of any of 
the following: 

(i) the sum of Annual Ground Rent projected to be payable to the Port 
for all Option Parcels in the Current Phase under the Down Market Test Budget is 
less than the sum of the Res~rve Rent Allocations for the same Option Parcels; 

(ii) the Down Market Test Budget does not meet the criteria for 
approval of a Pha~e Budget under Subsection 3.5~e). (Criteria for Approval); 

. (iii) a Down Market Delay is deemed to be in effect under 
Subsection 7.7(c) (Down Market Before Closing); or 

(iv) a Public Offering fails as described in Subsection 7.8(g) (Effect of 
Failed Offering). 

(c) Appraisal. 

(i) Either Party may give notice to the other Party within IO days after 
Developer's submission of the Dow_n Market Test Budget under clause (i) or 
clause (ii) of Subsection 4.4(b) (Existence of Down Market) that the Noticing · 
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' . 
Party intends to engage a Qualified Appraiser to appraise all Option Parcels in the 
Phase using procedures described in Section 7.4 (Fair Market V!3lue). The 
Noticing Party's appraisal instructions will require the appraisal report to include 
the Rent Conversion Factor for 1:ach Option Parcel. 

(ii) A Down Market will be deemed to have occurred if the appraisals 
conducted under clause (i) of this Subsection show that the sum of Annual · 
Ground Rent projected to be payable to the Port for each Option Parcel in the 
Current Phase is lower than the sum of the Reserve Rent Allocations for th~ same 
Option Parcels, taking into account the Parcel DRPs in the Down Market Test 
Budget. 

(d) Effect of Down Market Delay. 

(i) During a Down Market Delay as to any Phase, the applicable 
Outside Dates for Developer's obligations to submit Phase Submittals and to 
exercise its Option for the Option Parcels in that Phase, and dates by which either 
Party will perform any other Time-Sensitive Matter will be extended in 
accordance with Subsection 4.2(b) (Down Mar~et Delay). 

(ii) One Party's Excusable Delay in performing a Time-Sensitive 
Matter may automatically affect the other Party's Time-Sensitive Matters. The 
following example illustrates the effect of a Down Market on the Option process. 

(1) · . Developer may request that the Port allow Developer to 
exercise its Option _for an Option Parcel for the sum reported in the Down 
Market Test. 

(2) The Port will not be obligated to convey the affected 
Option Parcel and may elect in its sole discretion to hold the Option Parcel 
off the market until the Down Market ends. 

(iii) At its sole discretion, Developer may rescind its exercise of an 
Option for an Option Parcel that has not Closed by the start of the Down Market 
Delay. Resci~sion under this Subsection will: 

(1) cause the simultaneous, automatic termination of the 
·pertinent Vertical DDA; 

(2) entitle the pertinent Vertical Developer to a refund of any 
deposits made into Escrow, less any fees payable to the Escrow Agent 
upon cancellation of Escrow; and 

(.3) not prejudice Developer's right to exercise the Option after 
the Down Market Delay ends. 

(e) End of Down Market. At any time after the first anniversary of the 
applicable Down Market Test Date, either Party may request another Down Market Test 
to detem1ine whether the Down Market has ended. Each new Down Market Test 
indicating the continuing existence ofa Down·Market will result in a new Down Market 
Test Date, subject to the 24-month period under Subsection_4.2(b) (Down Market 
Delay). 

S. PARTY RELATIONSHIPS 

5.1. No Agency. The Port is not, and none of the provisions in this DOA will be 
deemed to make the Port, a partner in Developer's or any Vertical Developer's business. or a 
joint venturer or member in any joint enterprise with Developer or any Vertical Developer. 
Developer is not, and none of the provisions in this DDA will be deemed to make Developer a 
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. . 
partner in Port's business or a joint venturer or member in any joint enterprise with Port. No 
Party has the right to act as the agent of any other Party in reference to this DOA. 

5.2. Interagency Cooperation Agreement. The Port agrees to perform its 
obligations under the IC A and to use commercially reasonable efforts lo cause Other City 
Agencies. to perform their respective obligations under the ICA. Developer is a tl1ird-party 
beneficiary under the ICA with direct enforcement rights under /CA§ 9.4 (Succe.'tsors and · 
Assig,~s: Third-Purty Beneficiury). . 

5.J. Port Approvals. The approval standards and procedures below will apply to 
implementation of this DOA except as otherwise specified. 

(a) Regulatory Capacity. While this ODA does not constrain the Port's 
exercise of regulatory authority, the Port has consented to and will comply with the DA 
Requirements ... 

(b) Proprietary Capacitv. The Port, when ac~ing in its proprietary ~apacity as 
·landowner and landlord, will make determinations in its reasonable judgment except as 
otherwise specified. All Improvements will be subject to the Port's review in accord~nce 
with applicable procedures in this ODA and as otherwise set forth in the SUD, the 
Development Agreement, and the ICA. . ' 

(c) Port Commission Meetings. Except as otherwise provided in this ODA, 
whenever. the Port Commission must approve or otherwise consider any matter in 
reference to the Project. the Port E>irector will submit the matter to tl{e Port Commission 
at the next regularly-scheduled meeting of the Port Commission for which an agenda has 
not been finalized and for which Port staff can prepare and submit a siaff report in 
keeping with the Port Commission's customary meeting practices and obligations under 
public meeting laws. The Port Commission will approve or disapprove discretionary 
matters in accordance with its powers and duties under Applicable Port Laws and as 
otherwise specified in this ODA. · 

. (d) Authority for Port Approvals . 

. (i) The Port Director, or her designee, is authorized.to sign on behalf 
of the Port any documents, including any contracts, agreements, memoranda, or 
similar documents with :State, regional, or local authorities or other persons, or 
enter into any tolling ag·reement with any person, to the exte11t of the authority 
granted under the Port Commission and Board of Supervisors resolutions· 
approving this DDA. The Port Director's authority is limited to matters that do 
not materially increase the obligations or liabilities of the Port or the City or 
materially decrease the public benefits to the Port or the City, and are necessary or 
advisable to,complete the transactions described in this DOA and to effectuate the 
purpose and intent of the authorizing resolutions if the Port Director determines, 
after consultation with the City Attorney, that the document is necessary or proper 
and in the Port's and the City's best interests. The Port Director's signature on 
any document will be conclusive evidence of her detennination and the proper 
-exercise of her authority.· 

(ii) The Port Commission, through the Chief Harbor Engineer, 
administ"rs and enforces the Port Building Code, the Port Harbor Code. and other 

· Port regulations to protect the public health, safety, and general welfare. Unless 
Public Works is the Permitting Agency, the Chief Harbor Engineer will ·issue 
pennits for construction, sign certificates regarding completion of Improvements, 
and issue "red tags~' and other regulatory notices that would prohibit or condition 
use of Port property to protect public safety. 
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5.4. · Developer Approvals. . 

(a) Authority. Each of the persons executing this DDA on behalf bf 
Developer represents to the Port, and the Port is entitled to rely on those representations, 
that: (i) D~veloper is a duly authorized and existing en_tity under Delaware law; 
(ii) Developer is qualified to do business in California; (iii) Developer has full right and 
authority to enter into this ODA and other Transaction Documents executed as of the 
Reference Date; and (iv) each of the persons signing the Transaction Documents on its 
behalf is authorized to do so. Developer agrees"to provide the Port with satisfactory ·
evi!ience confinning these representations promptly after a Port request_. 

(b) Authorized Developer Representative. Developer will designate from 
time to time by notic~ to the Port under Section 18.1 (Notices), given in accordance with · · 
App 1 A.5 (Notices), a representative who is aut~orized to act on Developer's behalf in 
reference to reqJJests for approvals or other actions. The Port will be entitled to rely on 
any notice delivered under this Subsection until superseded by a later notice . 

. S.S. _ Stam.ards Otherwise Applicable. Except as expressly provided otherwise, the 
following standards \'Viii apply to the Parties' conduct under tfiis ODA. 

{a) Covenant of Good Faith and Fair Dealing. This DOA is subject to the 
covenant of good faith and fair dealing applicable to contracts under California law. 
Accordingly, Developer----and the Port each covenants, on behalf of itself and its 
successors, to take all actions and to execute, with acknowledgment or affidavit if 
required, all documents necessary to achieve the objectives of this DOA to the extent 
consistent with applicable law. 

{b) Cooperation and Non-lnterferei1ce. Developer and the Port acknowledge 
that the implementati~n of this DDA and the remedies provided to a Party for the other 
Party's default or failure to perfonn ari obligation under this DOA are predicated on their 
cooperation throughout the ODA Tenn, and agree, subject to Article IO (Defaults): 

(i) to implement this ODA in a manner intended to accomplish its 
objectives within the time periods specified in this ODA or in any of the · 
Transaction Documents otherwise entered into in conjunction with this DOA or. if 
a time period is-not specified, then within a commercially reasonable period of 
time, subject, iri each case,"to any extensions of time provided in this DDA or-the 
applicable Transaction Document; · 

(ii) to refrain from doing anything that would render performance 
under this ODA impossible; and 

(iii) · thara Party will be excused from performing under this DOA to 
the extent prevented by the other Party's actions. 

(c) Commercial Reasonableness. Unless specifically provided otherwise in 
this DOA, whenever a Party is pennitted,to make a judgment, fonn an opinion, provide 
an estimate or projection,judge the sufficiency of the other Party's perfonnance, or 
exercise discretion in taking (or refraining from taking) any action or making any 
detennination, that Party will proceed with due diligence and employ commercially 
reasonable standards in doing so. In general, the Parties' ministerial acts in implementing 
this DDA, including construction of Improvements, approvals, disapprovals, demands for 
pcrfonnance. requests for additional information, and any exercise of an election or 
option, will be commercially reasonable. The requirements under this DDA extend to 
and bind any Agents of Developer or of the Port authorized to act on their behalf. 

(d) Disapproval. A Party that declines to grant approval or agree to a request, 
grants conditional approval, or makes a finding of noncompliance will deliver a written 
statement of its reasons in reasonable detail to the other Party. This requirement dqes not 
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apply to actions that are subject to either Party's sole discretion or any matter that the 
Port Commission will consider in open session at a noticed public meeting held under 
applicable public meeting laws. 

(e) Specificity of Approval. A' Party's approval to or of any act or request by 
the other Party will not be deemed to waive or render unnecessary approval to or of any 
similar or subsequent acts or requests. In determining whether to give an approval, no 
Party·is allowed to require changes from or impose conditions inconsistent with · 
applicable Project Requirements or its prior approvals for the specific matter. 

5.6. Day-to-Day Communications. 

(a)· Manner of Communications. Developer and the Port agree that day-to-
day communications regarding the Prqject must be in writing, but need not be delivered 
in compliance with App ,i A.5 (Notices) and Section 18.1 (Notices). Day-to-day 
communications will be transmitted or confirmed by email or facsimile and will be 
directed to other Party's designated project managers specified·below,.as indicated 
otherwise in ~ Transaction Document, or as agreed by the Parties. 

(b) Scope. In general, this Section will apply to communications made in 
connection with _Article J (Phase Approval), Article 12 (lmprQvement Plans), and 
Article 13 (Construction Generally). 

(c) Project Contacts.- As of the Reference Date, day-to-day communications 
will be delivered to: 

.(i) 

(ii) 

6. TRANSFERS 

Developer: 
Name: Julian Pancoast _ 
Email: jpancoast@sfgiants.com 
Tel.: (415) 972-1752 

For the Port: _ 
Name: Phil Williamson 
Email: phil.williamson@sfport.com 
Tel.: ·(4 I 5)·274-0453 

6.1. Port Conditions. The following conditions will apply to all Transfers except 
Initial Transfers. 

(a) No Breach. Developer is not in Material Breach of this DOA and no 
Prospective Breach of which the Port has given notice remains uncured before Developer 
presents the Assignment and Assumption Agreement to the Port Director with the request 
to sign the Port's consent under Subsection 6.6(a) (Fonn). 

(b) Port Costs. Developer agrees to reimburse the Port for its re~sonable costs 
of reviewing the Transferee's qualifications. 

(c) No Material Modification. The Transferee does not condition its 
acquisition on the Port's approval of either: (i) a Material Modification; or (ii) other 
changes to the Transaction Documents that would materially increase the costs or other 
burdens to the- Port or the City unless offset by a corresponding increase in revenues. 

(d) Insurance and Adequate Security. The Transferee provides ·commitments 
that satisfy the Insurance Requirements under Article 15 (Insurance) and the A~equate 
Security Requirements under Article 16 (Security for Project Activities) for all 
obligations that the Transferee assumes, subject to approvals of the Port Director and 
Director of Public Works, if applicable, unless Developer confirms, with each applicable 
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Obligor's consent, that the Adequate Security previously provided to the Port will secure 
the Transferee's assumed obligations. 

(e) Single Record Keeper. Unless Developer Transfers all of its rights and 
obligations as master developer under this DDA, or the Port and the Transferee have· 
consented, Developer will continue to be responsible for all Phase Quarterly Reports, 
Phase Audits, and the Final Audit, including information from each Transfe~e's 
horizontal development activities, except to the extent that FP § 9./(c) (E/fec:I of 
Ter111i11alio11) applies. 

(t) Master Lease. The Transferee of the Developer Construction Obligations 
for one or more Phases will enter into appropriate subleases with the Master Lease 
Tenant simultaneously with the Transfer. . 

6.2. Transfers in Phase 1. 

(a) Prohibition. Except for an Initial Transfer under Subsection 6.2(b) (Initial 
Transfer), Developer is expressly prohibited from Transferring its development rights and 
obligations for Phase I (except Deferred Infrastructure) to an Unrelated Transferee under 
any circumstance without the approval of the Port Commission, in its sole c:Iiscretion. 

(b) Initial Transfer. A proposed Transfer by Developer before Phase I 
Approval that meets the criteria below will be an Initial Transfer not requiring Port 
consent if: · 

(i) after ~he Transfer, on~ or more Giants Affiliates will retain both: 

(1) S_ignificant Ownership; and 

(2) Management Control; and 

(ii) the Port Director detennines, in her reasonable judgment, that: 

· (1) the Initial Transferee satisfies the Experience Requirement; 
and 

(2) after the Transfer. Developer will meet the Net Worth 
Requirement. 

(c) Port Rights as lo Initial Transfer. The Port will not have the right to 
approve an Initial Transfer meeting the requirements of Subsection 6.2(b) (Initial 
Transfer). But the Port Director will have the right to examine portions of Developer's 
operating agreement or other documentation that lhe Port finds reasonably necessary to 
determine whether the Transfer meets the requirements of-Subsection 6.2(b) (Initial 
Transfer). 

6.3. Transfers Before and After Initial Benchmarks. 

(a) Until Initial Benchmarks. As part of its commitment to the Project, 
Developer has agreed that, until it has achieved the Initial Benchmarks: 

(i) a Giants Affiliate will retain Significant Ownership and 
Management Control of all Phases of the Project; or 

(ii) the Port Commission may approve or disapprove in its sole 
discretion any proposed Transfer that would result in no Giants Affiliate retaining 
Significant Ownership and Management Control of all Phases of the Project. 

(b) After Initial Benchmarks. After Developer has achieved the Initial 
Benchmarks, the Port Commission will consider, in accordance with Subsection 6.4(e) 
(Port Consideration), any proposed Transfer that would result in: 
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(i) neither a Giants Affiliate retaini11g Significant Ownership and 
Management Control of the Current Phase and each Later Phase of the Project; 
nor . · 

(ii) an Initial Transferee Affiliate retaining Significant Ownership and 
Management Control of the Current Phase and each Later Phase of the Project. 

(c) Triggering Event. The Port will be entitled to receive the Port Share of the 
Sale Profit from any Triggering Event. 

6.4. . Other Unrelated Transfers After Developer has achieved the Initial 
Benchmarks, Transfers to Unrelated Transferees will be subject to Port Commission approval 
under thi!? Section. 

(a) Phase Transfer Before Phase Approval. Developer may Transfer 
horizontal development rights and obligations for a Phase that is not an Approved Phase 
subject to the Port's approval ui1der Subsection 6.4(e) (Port Consideration). 

(b) Phase Transfer After Phase Approval. Developer IT"!ay-Transfer horizontal 
development rights and obligations for a Phase that is an Approved Phase to an Unrelated 
Transferee, subject to the Port's approval under Subse_ction 6.4(e) (Port Consideration) 
and the following conditions. . - . 

(i) If Developer has not begun construction of Phase Improvements, 
Developer may Transfer all of its Developer Construction Obligations for the 
Approved Phase. 

(ii) If Developer has begun construction of Phase Improvements for 
the Approved Phase. Developer may Transfer all of its future Developer 
Construction Obligations for the Approved Phase on condition that Developer, the 
Ph1~.se Transferee, and Developer's general contractor enter into assignment and 
indemnity agreements for the construction work underway on the Approved 
Phase. These l!grecments must be commercially reasonable in the-Port's 
reasonable judgment. 

(c) After Completion of Backbone Infrastructure. Developer may Transfer 
future horizontal development rights and obligations for an Approved Phase to an 
Unrelated Transferee without the Port's prior consent if the following conditions are 

. satisfied. · . 

(i) Developer has substantially completed all Backbone Infrastructure 
for the Appro_ved Phase, including all punch list items, or has provided funds or 
other security to the Unrelated Transferee that are adequate to cover the estimated 
cost to complete all punch list items. 

(ii) Each Acquiring Agency has inspected and approved the 
substantially completed Backbone Infrastructure in:accordance ~ith the ICA. 

(d) Reguest for Aimroval. Developer's request for approval of a Transfer to 
an Unrelated Transferee will include detailed information to demonstrate compliance 
with this Section, an Assignment and Assumption Agreement in the form of 
DDA Exhibit Bl I, and any additional documents and information that the Port Director 
reasonably requests. Upon request, the Port Director will provide confirmation of her 
Net Worth Requirement finding. 

(e) Port Consideration. The Port will not unreasonably wirhhold, delay, or 
condition its approval of a proposed Transfer to an Unrelated Transferee that meets all of 
the requirements under Section 6.1 (Port Conditions), Subsection 6.3(b) (After Initial 
~enchmarks) if applicable, and this Subsection. 
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(i) The proposed Transfer would not result in Developer Construction 
Obligations for the Phase to be split between more t~an one person. 

(ii) The Transferee must agree to satisfy and maintain the Net Wonh 
Requirement at all times until the Transferee has satisfied all of its assumed 
obligations. Promptly after the Port's request, a person required to maintain a 
minimum Net Worth under this DDA must provide to the Port reasonabl~ 
evidence that the person satisfies the Net Worth Requirement. 

(I) If available, the Transferee must submit a copy of its most 
recent audited financial statements, which must not be dated more than 
180 days before the date of the Port's request. Audited financial 
statements must be prepared by an independent CPA and must include the 
CPA 's opinion that the financial statements are fairly stated in all material 
respects. 

(2) If the Transferee dQes not have recent audited financial 
statements. the Port may require that the Transferee make available to the 
Port for review·unaudited CPA-reviewed financial statements. 

(iii) ~veloper (or any Transferee of all of Developer's obligations as 
master developer) agrees to be solely responsible for any distribution of Project 
Payment Sources to its Transferees and to indemnify the Port against any Claims 
from Transferees regarding reimbursements and revenue-sharing. 

(f) Port Commission Consideration. 

(i) When the Port Director has sufficient infonnation in her 
re~sonablejudgment to pennit the Port Commission to make its detennination, 
the Port Director will submit the proposed Transfer to an Unrelated Transferee for 
Port Commission consideration. The Port Director will provide confinnation that 
she has sufficient information within five days after Developer delivers a request 
that she do so, all in accordance with Subsection S.6(a) (Manner of 
Communications). 

(ii) Developer may request that the Port Commission consider a 
Transfer to an Unrelated Transferee that does not meet all applicable requirements 
of this Section. The Pon Commission may give or withhold its approval to a 
noncompliant request in its sole discretion. · 

6.5. Affiliate Transfen. This Section govems Developer's Transfer of horizontal 
developm·ent rights and obligations for one or more Phases under this DOA.to one or more 
Transferee Affiliates. 

(a) Conditions to Transfer. 

(i) Developer has the right at any time to Transfer any ponion of its 
rights and corresponding obligations under this DDA to a Transferee Affiliate 
without the Port's approval if Developer is not then in Material Breach and no 
Prospective Breach of which Developer has notice remains uncured on the 
effective date of the Transfer. 

(ii) Developer will provide notice to the Pon of any anticipated 
. Transfer to a Transferee Affiliate at least 30 days before the effective date of the 

Transfer or any shorter period that the Port Director approves in her sole 
discretion. Developer's notice will include: 

(1) the identity, business and notice addresses, contact person, 
and contact infom1ation for the Transferee Affiliat~; 
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(2) a copy of the proposed As_signn:ient and Assumption 
Agreement; and ·· 

(J) evidence satisfactory to the Port Director that the . 
Transferee would meetthe Net Worth Requirement and the Experience 
Req~irement. 

(iii) Upon request, the Port Director will provide confil'!'lation of her 
Net Worth Requirement finding. 

· (b) Reorganization. A Transfer effected by Developer's consolidation or 
merger into or with any other business organization that meets the requirements of 
Subsection 6.5(a) _(Conditions to Transfer) will be considered a permitted Transfer under 
this Section even if Developer is not the surviving entity under applicable law. , . . . . 

(c) Application. Any Affiliate Transferee under this Section will be a 
Developer Party under this DDA to which Developer's Loss Security and-any Phase 
Security will apply to the obligations assumed by the Transferee unless it provides 
replacement Adequate Security approved by the Port Director. 

6.6. Assignment and Assumption Agreement. 

(a) Fonn. Each Transfer permitted under this Article that results in a change 
in the legal entity contracting with-the Port in this DDA will be subject to an Assignment · 
and Assumption Agreement substantially in the form of DDA Exhibit Bl 1. With the 
Port Director's prior.approval, the Assign·ment and Assumption Agreement may address 
other matters at Developer's request. The Port Director will sign and return the Port 
Consent within a reasonable time after Developer and the proposed Transferee have 
provided all required documentation and other information that the Port reasonably 
requests. · 

(b) Release .. 

(i) A Transfer ,viii not release Developer of obligations that expressly 
survive the ·oDA or of its obligation to pi:-ovide reports for the entire Project in 
accordance with FP § 9. J {b) (Phme Quarter(v Reports) unless the Transferee and 
the Port expressly agree that the reporting obligations are included among 
transferred obligations. · 

(ii) Except as specified in clause (i) of this Subsection or in 
Subsection 6.8(c) (Defaults and Breaches), Developer may be released from 
future obligations under this DDA to the extent explicitly assumed by the 
Transferee in the relevant Assignment and Assumption Agreement. No Transfer 
will release Developer from any Claims by the Port (or an Indemnified Party 
whose Claim arises through the Port) that arose before the effective date of the 
Transfer except to the extent stated in the Port's consent to the Transfer. 

(iii) At the Port's election, a Transfer subject to clause (ii) of 
Subsection 6.4(e) (Port Consideration) will include a provision in the Assignment 
and Assumption Agreement that Developer is not released by the Transfer from 
DDA obligations that the Port reasonably specifies as a condition to its consent. 

6.7. Notices Regarding Transfers. 

(a) Approval Requests. The Port ,viii review any request for approval of a 
Transfer within 30 days atler Developer has delivered its request and supporting 
infonnation. If the Port finds the request incomplete, the Port will notify Developer of 

· the additional informati_on that is needed within the JO-day review period; and the Port 
will have an additional 15 days after Developer's new submittal to review the additional 
information for completeness. 
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(b) Affiliate Transfers. The Port will review information th~t Developer 
provides under Sectio~ 6.S (Affiliate Transfers) to determine whether the conditions of 
that Section are satisfied within 30 days after receiving the request. If the Port finds the 
request incomplete or the information insufficient, the Port will notify Developer of the 
additional information that is needed within the 30-day review period, and the Port will 
have an additional IS days after receiving Developer's new submittal to review the 
additional infonnation 

(c) Notice After Transfer. Developer will provide notice to the Port in 
accordance with Section 18.1 (Notices) and App ,i A.j (Notices) within IO business day~ 
after the effective date of a Transfer, in addition to providing a copy of the fully executed 
Assignment and Assumption Agreement and any additional information and materials 
that the Port Director reasonably requests. The Port will ha,•e 20 days to notify 
Developer if the information submitted is sufficient in accordance with Subsection S.6(a) 
(Manner of Communications}. 

(d) No Deemed Approval. Developer must comply with App ,i A.2.2(c) (No 
Deemed Approval or Co11se11t Without Notice) with respect to all Port responses due 
under this Section. · 

6.8. Effect of Transfers. 

(a) Prohibited Transfers. Any attempted Transfer that does not meet all 
applicable requirements of this Article will-be void as to the Port, and the Port will 
continue to have all rights against Developer under this DDA and at law as if the 
prohibited Transfer had not occurred. 

(b) Transferee as Developer. As of the effective dates of Transfers 
conforming to applicable requirements of this Article, all references to Developer in this 
DOA relating to the assigned and assumed obligations will include each permitted 
Transferee. 

. (c) Defaults and Breaches .. 

(i) An Event of Default by Developer will not be an Event of Default 
by a Transferee as to its Approved Phase. 

(ii) An Event of Default by one Transferee will not be an Event of 
Default by any other Transferee as lo its Approved Phase. 

(iii) An Event of Default by the Transferee in a Transfer.that is a 
Triggering Event as to its Approved Phase will not be an Event of Default by 
Developer. 

(iv) An Event of Default by the Transferee in a Transfer that is a 
Triggering Event as to its Approved Phase will not be an Event of Default by any 
other Transferee. · 

(v) A Material Breach by a Transferee Affiliate will be a Material 
Breach by Developer, subject to Developer's cure rights under Subsection 6.8(d) 
(Developer's Cure Rights). 

(d) Developer·s Cure Rights. This Subsection applies to all Transferees. 

(i) The Port will deliver to Developer copies of all notices given to a 
Transferee that could result in tennination of any part of this DOA at the same 
time and in the same manner that notice is delivered to the Transferee. 

(ii) If the Port gives notice ofa default or of the Port's intent to 
terminate a Transferee's rights under this DOA due to its Prospective Breach, 
Developer will have 35 days to cure any monetary Prospective Breach and to 
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initiate steps to cure any nonmone~ry Prospective Breach.· To the extent 
applicable, the outside date for Developer to cure a nonmonetary Prospective 
Breach will be extended by the sum of35 days and the applicable cure period 
under Subsection 11.l(c) (Cure Period). 

(iii) Developer may request that the Port meet and confer before the 
noticed Termination Date regarding a Transferee's Prospective Breach. If· · 
Developer provides notice to the Port that Developer is willing and a~le to cure 
the Transferee's Prospective Breach and specifies the time and conditions to 
Developer's performance, the Port and· Developer will negotiate over Developer's 
proposal in good faith for 90 days, subject to extension by agreement in each 
Party's sole discretion. 

(iv) The Port may accept or reject Developer's proposed conditions in 
the Port's sole discretion. The Port will not be required to negotiate exclusively 
with Developer, agree to Developer's proposed terms for assumption, or approve 
another Transfer proposed by Developer. 

6.9. Related Matten. 

(a) Certain Recordkeeping. Each Transferee will be required to create and 
maintain reports, records, and information in compliance with its obligation_s under this 
DOA. Unless Developer has transferred all of its rights and obligations as master 
developer under this ODA, or the Port and the Transferee agree, Developer will continue 
to be responsible for gathering and compiling all Transferee information for inclusion in 
integrated reports required under this DOA. The Port's audit and inspection rights as to 
Developer will apply to all Transferees that assume horizontal development obligations. 

(b) Exclusions. Nothing in this Article prohibits or otherwise restricts 
Developer from any of the following, none of which will be treated as a Transfer: 

(i) . granting easements, leas~s, subleases, licenses, or permits to • 
facilitate the development, operation, and use of any part"ofthe Project Site that 
~eveloper holds by leasehold; 

(ii) granting or creating a Deed of Trust permitted under Article 17 
(Lender Rights); 

(iii) conveying its interest in Encumbered Property in connection with a 
Foreclosure Sale in accordance with Article 17 (Lender Rights); or 

(iv) making a Transfer to the Port, the City, or any other Regulatory 
Agency as authorized by this DOA or other Transaction Document. 

7. PARCEL L·EASES 

7.1. Developer Option. 

(a) Option Rights. Under procedures in this Article, Developer has the 
Option to enter into a Parcel Lease for each Development Parcel through a Vertical 
Developer Affiliate. Developer may initiate the Option process for any Option Parcel by 
delivering an Appraisal Notice to the Port. After Developer exercises its Option for a 
Development Parcel, the Port and the designated Vertical Developer Affiliate will enter · 
into a Vertical ODA that will specily the conditions preced_ent for the Close of Escrow 
for the pertinent Parcel Lease and constructipn obligations for the parcel. 

(b) Market Conditions Consultation. At least once each quarter, or more 
frequently at a Party's request on reasonable advance notice, the Parties will meet and 
confer to decide when market conditions support development of each Phase. These 
meetings will begin after the Entitlement Date and continue until Developer has exercised 
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or relinquished all of its Option rights under this DDA. During this period, the Parties 
will jointly engage a mutually acceptable real estate professional to estimate the Fair 
Mar~et Values of the Option Parcels in each Phase. 

(c) Lead Parcels." To provide early Parcel DRPs for the Port to apply to the 
Entitlement Sum, the Parties will jointly engage one or more mutually acceptable 
Qualified Appraisers to deliver appraisals of the designated Lead Parcels at least 90 days 
before Developer anticipates entering into the PIA for Phase I . The Port will Close 
Escrow on Prepaid Leases for the Lead Parcels with Developer's designated Vertical 
Developer Affiliates as provided in FP § 3.4 (Lead Parcels). Parcel DRPs from the 
Prepaid Leases will be applied to the Entitlement Sum as set forth in FP § 2.3 

. (E11ti1/eme111 Costs). 

(d) Reserve Rent Allocations. The following will apply to all Option Parcels 
except the Lead Parcels. 

(i) The Reserve Rent Allocation for each Option Parcel establishes the 
floor for Annual Ground Rent that the Port expects to receive under the pertinent 
Parcel Lease. 

(ii) The Port will be required to enter into a Vertical DDA for an 
Option Parcel if the Annual Ground Rent that the Port would receive under the 
Parcel Lease as detennined under Section 7.4 (Fair Market Value) would equal or 
exceed its Reserve Rent Allocation. The net present value of Annual Ground 
Rent payments over the life of the Parcel Lease plus the amount of the 
Parcel DRP should equal its Fair Market Value. . 

(iii) If the Port agrees to enter into a Parcel Lease with a greater 
proportion of rent as prepaid rent, or with a greater proportion of rent as 
Percentage Rent, the Reserve Rent Allocations may be adjusted. The Port will 
not be required to enter into any Parcel Lease unless the initial Annual Ground 
Rent that the Port will receive under the Parcel Lease will equal or exceed its 
adjusted Reserve Rent Allocation. 

(e) Proposal to Prepay Rent. Developer may seek the Port's consent, which 
the Port may grant or withhold in its sole discretion. to enter into a Prepaid Lease for any, 
Option Parcel in addition to the Lead Parcels. 

(t) Garages. Developer intends to develop the Parcel D2 Garage and may 
elect to develop the Mission Rock Square Garage to serve Mission Rock, the Ballpark, 
and other nearby facilities subject to the requirements in Section 2.5 (Garage Phase 
Requirements) and Section 2.6 (Mission Rock Square Garage). Any Garages will be 
developed by Vertical Deve,oper Affiliates. A Vertical Developer Affiliate building a 
Garage will be required to enter into a Garage REA as described in Subsection 2.5(1) 
(Garage REA) and enter into a Vertical DOA and a Parcel Lease generally in the form of 
ODA Exhibit D2, revised by applicable requirements in Section 2.5 (Garage Phase 
Requirements) and Section 2.6 (Mission Rock Square Garage). 

· (g) Quiet Title Action. The Parties .acknowledge that portions of the PrQ,ject 
Site ai-e subject to a title exception that may be removed by a McEnerney action. The 
Port will file the appropriate McEnerney action within 90 days after the Reference Date 
and diligently prosecute the same to judgment. If the Port obtains a favorable judgment 
in the action, it will obtain a certified copy of the judgment and instruct the Escrow Agent 
to record the judgment and issue an amendment or endorsement removing the exception. 
Developer must cooperate with the Port. and lees and costs the Port incurs in the 
McEnerney action will be Port Costs or City Costs reimbursable u·nder I: P § 9.2 (Port 
Accou11ti11g and Budget). 
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(h) Street and Utility Vacations. The Parties acknowledge that the recordation 
of Subdivision Maps and construction of Phase Improvements may require the vacation 
of certain streets and utilities located within the Project Site, and the failure to do so in a 
timely manner could adversely affect or delay the Commencement or the completion of 
the applicable Phase Improvements. Therefore, in con_nection with each Phase Submittal 
and Subdivision Map application, the Parties will work cooperatively to identify any such 
street or utility easements that should be abandoned. removed, relocated, amended, or 
otherwise. modified to permit the recordation of a Phase Final Map and/or to allow the 
construction of the Phase Improvements. To the extent that action by the City is 
required, such as a quiet title action or Board of Supervisors action to abandon, vacate, or 
relocate (temporarily or permanently);any such street or utility easements, the Port will 
take all such reasonable measures to cause the City to implement such abandonment, 
removal, relocation, amendment or modification. Developer must cooperate with the Port 
on such measures, and the fees and costs of such measures will be Port Costs or City 
Costs reimbursable under FP § 9.2 (Pon Accmmli11g and Budget). Port's failure to 
impl<:ment such abandonment, removal, relocation, amendment or modification will not 
be a breach of this Section; however, the Port's failure to timely implement such 
abandonment, removal, relocation. amendment or modification will be considered an 
event of Excusable Delay if such failure directly, materially and substantially causes a 
delay in Developer's performance under the Schedule of Performance. 

7.2. Phase 1 Put Option. 

(a)· Phase I Election. If Developer states in its Phase Submittal for Phase I 
that it is not ready to present the Phase Budget included in the Phase Submittal to the Port 
Commission for approval under Subsection J.l(b) (Phase I Submittal), then the Port 
Director may elect to either: 

(i) hold the Phase Budget until Developer states its readiness to 
proceed with Phase I. and to submit the Phase Budget, with or without 
modification, to the Port Commission for approval; or 

(ii) at any time that is later than three years after the Entitlement Date, 
initiate the process under Subsection 7.2(b) (Phase I Put Procedures). 

(b) Phase I Put Procedures. 

(i) The Port will engage a Qualified Appraiser to conduct an appraisal 
of at least one Commercial Parcel and one Residential Parcel in Phase I in 
accordance with appraisal ·procedures in Section 7.4 (Fair Market Value), except 
that: 

(1) the appraisals will be delivered only to the Port, in 
confidence; and 

(2) the appraisals will be provided to Developer only if the Port 
exercises its Put Option for Phase I. 

(ii) The Port will conduct a proforma feasibility analysis of Phase I 
using the appraised values to make reasonable estimates for the other . 
Development- Parcels in the Phase and the estimated costs in the proposed Phase 
Budget to test whether Phase I is feasible. The Port will detennine feasib_ility by 
whether the analysis projects that the sum of p~jected Project Payment Sources 
and Developer Capital wpuld be sutlicient to pay the Entitlement Sum. Phase I 
Horizontal Development <:;osts, and Oeveloper Return. 

(iii) If the Port concludes that Phase I is feasible, the Port may exercise 
its Put Option for Phase I by delivering to Developer a Put Notice that includes 
copies of the appraisals and the feasibility analysis. · 
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(iv) Developer may dispute the Port's (easibility analysis by submitting 
the matter to binding arbitration under Section 9.4 (Binding Arbitration). 
Developer's Arbitration Notice will toll all rights and obligations under this 
Section until the proceeding is finally resolved. 

(v) Within 60 days after the Put Notice is effective under App ,i A.5 
(Notice.'1) or an Arbiter's decision is final, Developer must update the proposed 
Phase Budget for Phase I. The updated Phase Budget must incorporate the values 
and other applicable elements of the appraisals and feasibility analysis and 
include Parcel DRPs at least equal to the unpaid Developer Balance. Port staff 
will review the Phase Submittal and present the updated ·Phase Budget to the Port 
Commission for its approval. 

(vi) If the Port Commission approves the updated .Phase Budget: 

(I) Developer may elect to initiate· the appraisal process for 
any Development Parcel in Phase I ; · 

(2) the Port may ~lect to exercise its Put Option for any 
Development Parcel in Phase I under Section 7.3 (Parcel Put); 

(3) the Port may include its costs for the appraisal and 
feasibility analysis as Port Costs; 

(4) Developer will be entitled to Credit Bid up to the aggregate 
amount of the unpaid Developer Balance when any Vertical Developer 
Affiliate Closes Escrow on a parcel; and 

(5) the Commission's action will be treated as a Phase 
Approval for all purposes under this DDA. 

(vii) If Developer does not exercise its Option on Development Parcels 
with an aggregate value at least equal to the Entitlement Sum, the Port will have 
the right to initiate a·Public Offering on any Development Parcels for which 
Developer has not exercised its Option. The Port will use Parcel DRPs to pay off 
any remaining balance of the Entitlement Sum by disbursements at the Close of 
Escrow on third-party Parcel Leases. 

7.3. Parcel Put. 

(a) Port Exercise. Subject to Subsection 3.l(i) (Put Delay Request), the Port 
may exercise a Put Option for any of the Development Parcels in a Current Phase if the 
Port believes that the Annual Ground Rents payable to the Port on Option Parcels in the 
Current Phase would be at least equal to their combined Reserve Rent Allocations. The 
Port may deliver a Put Notice to begin the_ I 5•day Put Exercise Period at any time 
between Phase Approval and the Outside Date for Developer to begin construction of 
·Phase Improvements. The Put Notice will list each Development Parcel that is subject to 
the Put Option. · 

(b) Effect on Option Parcels. After receiving the Put Notice but no later than 
the last day of the Put Exercise Period, Developer may deliver an Appraisal Notice tQ the 
Port for any Option Parcel in the Put Notice. If Developer fails to respond to the Put 
Notice, then Developer's Option for all Option Parcels in the Put Notice will be 
suspended. If Developer's Appraisal Notice specifies that Developer is exercising its 
Option for one or more, but not all. Option Parcels in the Put Notice. then Developer's 
Option for declined Option Parcels will be suspended. 

(c) Garage Parcels. The Port may include Parcel D2 in a Put Notice under the 
circumstances described in and subject to clause (ii) of Subsection 2.5(a) (Garage Phase 
Requirements). 
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(d) Election to Publiclv Offer. 

(i) The Port will have the right to publicly off~r under Section 7.8 
(Public Offering Procedures) any Option Parcel for which J?eveloper's Option 
was suspended at any time after the earlier of: · 

(1) the la~t day of the Put Exercise Period; and 

(2) the e'ffective date of De'!eloper's Appraisal Notice to the 
Port declining to exercise the Put Option for all of the Option Parcels. 

(ii) The Port will ~eliver notice of its election to initiate a Public 
Offering to Developer within five business days after the expiration of the 
applicable period under clause (i). After the notice is delivered, Section 7.8 
(Public Offering Procedures) will app!y.' 

7.4. Fair Market Value. 

(a) Established bv Appraisal. Fair Market Values of Option Parcels will be 
established by appraisals under this Section. · . 

. (b) Appraisal Notice. Qeveloper will trigger the appraisal process for an 
Option Parcel by delivering an Appraisal Notice to the Parties' jointly chosen Qualified 
Appraiser before the Outside Date to begin' construction of Phase Improvements or in 
response to a Put Notice. The Appraisal Notice will identify the Option Parcel and· 
provide a detailed program of uses planned for the parcel, including the area programmed 
for eac~ type of use. The Appraisal Notice will include Appraisal Instructions that 
require the Qualified Appraiser to deliver an appraisal report for the applicable Option 
Parcel to the Parties within 30 days after the Appraisal Notice is delivered. 

· (c) Appraiser Qualifications._ Each Qualified Appraiser must meet the 
following qualifications: 

(i) 
Appraiser; 

(ii) 

be licensed in the.State of Caiifomia as a Certified General 

be a member of the Appraisal institute; 

. (i~i) have·at least 10 years' experience in the San Francisco Bay Area 
valuing commercial-office or multiple occupancy residential properties or both, 
depending on the all~~ed uses of the Option Parcel; 

(iv) be a principal in either a national or rcgi9nal tinn based in 
Califon1ia that: 

(1) ·is not~ Vertical Develo.per Affiliate;· 

(2) does not have an-equity investment in Developer, any 
Vertical Developer Affiliate; any Vertical Developer that has entered into 
a Parcel Lease with the Port, or any of their Affiliates; 

(J) .does not have a connict of interest by virtue ofa 
contractual relationship with Developer either existing or in the 24 months 
immediately preceding the· engagement, unless the Port in its sole 
discretion waives the conflict; 

(4) agrees lo avoid future conflicts of interest as a condition to 
being on the panel; and 

(v) is otherwise acceptable to botli Parties. 

(d) Qualified Appraiser Pool. The Qualified Appraiser Pool from which the 
Parties may select as of the Project Approval Date is attached as DDA Schedule 2. From 
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time to time, either Party may propose in writing to amend,the Schedule to add or remove 
appraisers to or from the Qualified Appraisers Pool. lfthe·Parties disagree on a proposed 
addition or removal, then the Parties will engage in a dispute resolution procedure under · 
Sectio~ 9.4 (Binding Arbitration). 

(e) Appraisal Instructions. The Appraisal Instructions will direct the · 
Qualified Appraiser to prepare and dC?liver simultaneously to both Parties a Joint 
Appraisal. For a Residential Project where TAY Units are required, the appraisal 
instructi~ns will ~nstruct the Qualified Appraiser to assume that: · 

' (i) TAY Units will be provided as Inclusionary Units restricted to 
households with incomes up to 45% of A_MI; 

. (ii) TAY Units and a·ssociated service space will occupy the same 
· building area that would be occupied by the same number of lnclusionary Units 
'restricted to households with incomes up to 45% of AMI; and 

(iii) the Vertical Developer and operator of the Residential Project will 
not bear the cost of services associated with TAY Units. 

(f) Revisions .. · 

(i) Either Party may propose to make nonmaterial changes to the form 
of Appraisal Instructions from time to time. The other Party will not 
unreasonably withhold, condition, or delay its approval of the proposed· changes. 

(ii) If a Party proposes material changes to Appraisal Instructions, such 
as revising assumptions, special assumptions, limiting conditions, hypothetical 
conditions, and special instructions, the Party proposing the changes must provide 
its proposal in writing with evidence supporting its proposed changes. The other 
Party may approve or disapprove the proposed changes in its sole discretion. 

(g) Joint Appraisal. 

(i) ff the Parties agree on the value conclusions in the-Joint Appraisal 
for an Option Parcel, it will become the Final Appraisal. The costs of the Joint 
Appraisal will be Soft Costs. 

·· (ii) If the Parties do not agree on the value conclusions in a Joint 
Appraisal, the dispute will be resolved by procedures in Section 7.5 (Appraisal 
Disputes); provided. however. that the Developer may withdraw its Appraisal 
Notice at any time prior to delivery of a notice by either Party pursuant to 
Subsection 7.5(a) submitting a Disputed Value to binding arbitration. If pursuant 
to the preceding sentence, Developer withdraws an Appraisal Notice that was 
delivered under Subsection 7.J(b) (Effect on Option Parcels) in response to a Put 
Notice, the Developer shall be deemed to have declined to exercise the Put Option 
for the applicable Option Parcel as of the date of such withdrawal, the Developer's 
Option for such Parcel shall be suspended under Subsection 7.J(b) (Effect on 
Option Parcels), and the Port shall have the rights provided under Subsection 
7.3(d)"(Election to Publicly Offer). If Developer withdraws any other Appraisal 
Notice, such withdrawal (i) will be without prejudice to Developer's right to 
deliver a subsequent Appraisal Notice or the Port's right to exercise its Put Option 
with respect to such Option Parcel(s) ifand when otherwise applicable, and (ii) · 
will not itself be grounds for Port.to commence a Public Offering. Whether 
determined by a mutually acceptable Joint Appraisal or by Section 7.5 (Appraisal 
Disputes_), a Final Value for any Option Parcel must be determined within six _ 
months after the date that Developer delivered the related Appraisal. Notice. 
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. 7.5. . Appraisal Disputes. A Party that objects to the Fair Market Value or the Rent 
Conversion Factor in the Joint Appraisal may submit the Disputed Value to binding arbitration 
under this Section by notice delivered within two weeks after the Joint Appraisal is delivered. 

(a) Ri_ght to Party Appraisals. 

· (i) Each Party will have the right to engage another Qualified 
· Appraiser to prepare a·Party Appraisal using the same instructions used for the 
disputed Joint Appraisal. The fees and costs of Party Appraisals will not be Soft 
Costs. 

(ii) . If a Party chooses not to obtain a Party Appraisal. the appraisal 
delivered under Subsection 7.4(g) (Joint Appraisal) will be deemed to be its Party 
Appraisal for the purp9se of this Section. 

(b) Dispute Resolution Procedures. The Final Value will be determined as 
follows. 

(i) Step I. If the Disputed Values in the Party Appraisals are within 
I 0% of each other, then the Final Value wi II be the average of those two. 
Otherwise, go to Step 2. 

(ii) Step 2. The Parties will jointly select another Qualified Appraiser 
· to· prepare a Neutral Appraisal using the same instructions. The fees and costs of 
the Neutral Appraisal will be Soft Costs. The Disputed Value will be established 
as follows. 

(1) If the Disputed Values in the Neutral Appraisal and only 
one of the Party Appraisals are within 10% of each other, the1i the Final 
Value will be the average of the Disputed Values in ~he Neutral Appraisal 
and the Party. Appraisal within 10%. 

(2) If the Disputed Value in the Neutral Appraisal is within · 
I 0% of the Disputed Values in both Party Appraisals, then the Final Value 
will be the averabre ofall three values. 

(3) · If neither Paragraph (1) nor Paragraph (2) applies, then 
both Party Appraisals will be disregarded, and the Final Value will be the 
Disputed Value in the Neutral Appraisal. 

(c) Delay in Achieving Final Map: Withdrawal of Appraisal Notice. If a 
Party submits a Disputed Value to binding arbitration under this Section 7.5 and 
Developer t~~reafier reasonably deterinines in good faith that there is a substantial risk 
that Developer will not ach"ieve and record the Final Map for the applicable P.hase by the 
First Scheduled Closing Date that would be established by a Vertical DDA resulting from 
the exercise of Developer's Option for such Parcel following the detennination of the 
Final Value, then, at any time prior to Developer'~ exercise of such Option, Developer 
may,-by notice to the Port setting forth the grounds for such detennination. withdraw its 
Appraisal Notice. Withdrawal of the Appraisal Notice shall be effective IO days 
following Developer's delivery of notice pursuant to the preceding sentence unless within 
such 10 day period Port gives notice of its reasonable detem1ination that (i) there is not a 
substantial rj~k that the Final Map will not be recorded for the applicable Phase by the 
First Scheduled Closing Date so long a~ Developer continues to diligently pursue such 
recordation, or (ii) Developer's past failure to use diligent efforts as required under 
Section 2.2(b) (Subdivision Maps) was a direct, materi~I and substantial cause of 
substantial risk that the Final Map will not be recorded for the applicable Phase by the 
First Scheduled Closing Date. Any dispute with respect to the withdrawal of an 
Appraisal Notice pursuant to this Subsection 7.S(c) shall be subject to binding · 
arbitration. If pursuant to this Subsection 7.5(c), Developer withdraws an Appraisal 
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Notice that was delivered under Subsection 7.J(b) (Effect on Option Parcels) in response 
to a Put Notice, the Developer will be deemed to have declined to exercis_e the Put Option 
for the applicable Option Parcel as of the date of such withdrawal, the Developer's Option 
for such Parcel shall be suspended under Subsection 7.J(b) (Effect on Option Parcels), 
and the Po~ shall have the rights provided under Subsection 7.J(d) (Election to Publicly 
Offer). If Developer withdraws any other Appraisal Notice, such withdrawal (i) will be 
without prejudice to Developer's right to deliver a subsequent Appraisal Notice or the 
Port's right to.exercise its Put Option with respect to such Option Pa~el(s) if and when 
otherwise applicable, and (ii) will not itself be grounds for Port to commence a Public 
Offering. · 

7.6. Rent. 

(a) Annual Ground Rent. Except for Prepaid Leases, all Parcel Leases will 
require Annual Ground Rent, which will be determined by deducting the Parcel DRP in 
the Phase Budget from Prepaid Lease Value and multiplying the difference by the Rent 
Conversion Factor. 

(b) Percentage Rent. 

(i) For any Parcel Lease that wifl include Percentage Rent, the Parties 
will retain a real estate economics consultant within 30 days after Final Values are 
established under Subsection 7.4(g) (Joint Appraisal) or Section 7.5 (Appraisal 
Disputes). The Parties will provide the Final Appraisal and the underlying 
materials and infonnation to the consultant with directions fo prepare and deliver 
to the Parties a profonna with a Projected AGI conclusion for the Option Paree.I. 

(ii) If the Parties agree with the consultant's profonna analysis. the 
percentage for Percentage Rent will be detennined using the consultant's 
Projected AGI. · 

(iii) A Party that disagrees with the consultant's proforma analysis may 
deliver an Arbitration Notice to the other Party to initiate a proceeding under 
Section 9.4 (Binding Arbitration). 

(iv) Percentage Rent .will be set as the percentage derived by dividing 
Annual Ground Rent by Projected AGI, as finally agreed or determined. 

7. 7. Option Parcel Closings. 

(a) Closing Deadline. 

(i) _ Developer will have 30 days after the Final Values for an Option 
Parcel that will not include a Percentage Rent Obligation arc final to deliver an -
Option Notice to the Port. 

(ii) Otherwise, Developer will have 30 days after the Percentage Rent 
for an Option Parcel is final to deliver an Option Notice to the Port. 

(iii) If Developer timely delivers its Option Notice to the Port, 
Developer's selected Vertical Developer Affiliate will have 40 days to·enter into a 
pa~l-specific Vertical ODA with the Port. 

(iv) Developer's failure to deliver an Option Notice or its Vertical 
Developer Atliliate's failure to deliver its executed Vertical DOA timely will give 
the Port the right to initiate a Public Offering for the Option Parcel. 

(b) Disposition· of Parcel DRPs. 

(i) The Port will instruct the Escrow Agent to disburse all Parcel 
DRPs from Escrow at Closing. The Parties will make entries in the Developer 
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Capital Schedule and the Port Capital Schedule to reflect the disposition of Parcel 
DRPs: Acceptable forms of payment are: 

(1) cash; 

(2) . cash deemed to have b~en deposited by Credit Bid as 
described in FP § 3.5 (Rig/rt to Credit Bid); and 

(3) any· deemed DRP Advance for estimated Deferred 
Infrastructure costs. 

(ii) All Parcel DRPs will be subject to reconciliation and adjustment 
by a Phase Audit under FP § 9.J(a)"(Plrase Audit). 

(c) Down Market Delay Before Closing. If Annual Ground Rent using the 
Rent Conversion Factor determined under Subsection 7.6(a) (Annual Ground Rent) 
would-be lower than the Reserve Rent Allocation for an Option Parcel, the Parties will 
proceed with one of the alternative courses of action described below. 

(i) After the appraisal is final, Port staff will seek direction from the 
Port Commission at one or more regularly scheduled meetings for which an _ 
age1~da has not been -finalized and for which Port staff can prepare an analysis of 
real estate market conditions, which may require the assistance of real estate 
consultants. · 

(1) Promptly after the Port Commission has provided its 
direction, Port staff will give Developer notice that the Port will either: 
(A) a<;cept Annual Ground Rent based on the Rent Conversion Factor 
conclusion unde_r Subsection 7.6(a) (Annual Ground Rent); or (B) hold 
the Option Parcel off the market due to a Down Market, subject to 
clause (ii) of this Subsection. 

(2) If the Port will accept Annual Ground Rent that is lower the 
Reserve Rent Allocation for the Option Parcel: (A) Developer will have 
10 days after delivery of the Port's notice to designate a Vertical 
Developer Affiliate that will enter into a Vertical DDA for the Option 
Parcel; and (B) the d~signated Vertical Developer Affiliate will have 

· 40 days after delivery of the Port's notice to enter into a Vertical DDA 
with the Port. · 

(ii)· If the Port's notice stated its intent to hold the Option Parcel off the 
market due to a Down Market, Developer, in its sole di_scretion, may offer to pay 
Annual Ground Rent equal to the Reserve Rent Allocation for the Option Parcel 
by notice delivered to the Port within 30 days after delivery of the Port's notice 

_ - under clause (i) of this Subsection. If Developer does so, the Port ·must accept the 
offer. and the designated Vertical Developer Affiliate must enter into a parcel
specific Vertical DDA with the Port within "40 days after delivery of Developer's 
notice. · 

(iii) Neither Party may tak~ any other action regarding the Option 
Parcel until each period in clause (i) or clause (ii) of this Subsection._as 
applicable, has expired. If the Parties do not reach agreement, or the Vertical 
Developer Affiliate does not enter into a Vertical DDA within the time periods 
specified in cl~use (i) or clause (ii) ofth!s Subsection: 

(1) the Port in its sole discretion may deliver notice to 
· Developer rescinding the Port's offer to convey the Option Parcel; or 
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(2) Developer in its sole discretion may deliver notice to the 
Port rescinding Developer's exercise of its Option for the Option Parcel; 
and 

(3) Down Market Delay will be deemed to be in effect on the 
effective date of-the notice, and Subsection 4.4(d) (Effect of Down 
Market Delay) and Subsection 4.4(e) (End of Down Market) will govern 
the Parties' respective rights and obligations. 

(iv) A Party rescinding under this Subsection may direct the Escrow 
Agent to close the Escrow Account. Rescission will not affect Developer's right 
to exercise the Option after the Down Market Oelay ends. Without further action, 
the Final Appraisal triggering action under this Subsection will be disregarded for 
any purpose under this DDA. · 

. (d) Final Map. As provided in Subsection Error! Reference source not 
found.(b) (Subdivision Maps), the Developer is required, in circumstances specified 
therein, to use diligent efforts to timely submit required applications and Improvement 
Plans, and to respond to City comments on prior submissions in a reasonable fashion and 
within a reasonable time given the nature and scope of such City comments so as to 
achieve recordation of a Final Map by the First Scheduled Closing Date. The First 
Scheduled Closing Date and each Subsequent VDDA Closing Date will be subject to 
extension as follows: 

(i) The First Scheduled Closing Date and each Subsequent VDDA 
Closing Date will be automatically extended upon extension of the Closing Date 

· · under the applicable Vertical DDA for a reason other than failure to record a Final 
M~ . 

(ii) If the First Scheduled Closing Date or any Subsequent Closing . 
Date is established by reference to a Vertical DDA resulting from a Public 
Offering, such First Scheduled Closing D~te or Subsequent Closing Date shall be 
automatically extended, if it would otherwise occur earlier, to the date 13 months 
after (x) the date Port delivered the Put Notice to Developer under Subsection 
7.J(a) (Port Exercise) if the Public Offering was initiated by the Port under· 
Subsection 7.J(d) (Election to Publicly Offer), (y) the date the Developer 
delivered the Appraisal Notice under Subsection 7.4(b) (Appraisal Notice) for the 
applicable Development Parcel if the Public Offering was initiated by the Port 
under either Subsection Error! Reference source not found.(a)(iv) (Closing 
Deadline) or Subsection Error! Reference source not found.(e) (Effect of Failure 
to Close Escrow), or (z) the date Port initiated the Public Offering if the Public 
Offering was initiated by the Port under Subsection 7.2(b)(vii) (Phase 1 Put 
Procedures); provided, however, the extension described in this Subsection 
7.7(d)(ii) is subject to the condition.that Developer file an application for Final 
Map no later than 60 days after (aa) the date the Port delivered the Put Notice 
described in clause (x) above, (bb) the date Developer delivered the Appraisal 
Notice described in clause (y) above, or (cc) the date the Port initiated the Public 
Offering described in clause (z) above, as applicable. 

(iii) The First Scheduled Closing Date and each Subsequent VDDA 
Closing Date are subject to extension for Excusable Delay in accordance with 
Article Error! Reference source not found. (Excusable Delay). 

(iv) The First Scheduled Closing Date and any Subsequent VDDA 
Closing Date (as such dates may have been extended pursuant to clauses (i) 
through (iii) above), each may be exte!")ded as follows, subject to Developer's 
delivery of notice to Port at least 20 days prior to such First Scheduled Closing 
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Date or Subsequent Closing Date, as applicable, and payment of the applicable 
extension fee not later than five (5) business days prior to such First Scheduled 
Closing Date or Subsequent Closing Date, as applicable: 

(l) an_ initial extension of90 days without cost to Developer; 

(2) first additional extension of 90 days - $25,000 per 
Development Parcel; 

(3) second additional extension of90 days- $50,000 per 
Development Parcel; · 

(4) third additional extension of90 days- $75,000 per 
Development Parcel; 

(S) fourth additional extension of 90 days - $100,000 per • 
Development Parcel; 

(6) fifth additional extension of90 days and each subsequent 
. extension of90 days (subject to the 3 year maximum limitation for 
Developer extensions described below)- $150,000 per Development 
Parcel. · 

References to "Development Parcel" in clauses (I) through (6) above shall mean· 
each Development Parcel for which a Vertical DDA is in effect and the 
Development Pared has not been conveyed to Vertical Developer due to the Final 
Map not being recorded. 

Extension fees payable pursuant to clause (iv) of.this Subsection 7.7(d) are not 
Horizontal Development Cost~ and are not applicable to the Acquisition Price of 
the Dev~lopment Parcel(s) under the applicable Vertical DDA(s). The Port \_Viii 
deposit all such fees into the DRP Fund. Developer will not have the right to 
extend the applicable First Scheduled Closing Date or Subsequent VDDA Closing 
Date, pursuant to clause (iv) of this Subsection 7.7(d) by more than 3 years. 

(e) Effect of Failure to Close Escrow. Developer's or a Vertical Developer 
Affiliate's failure to Close Escrow by the Closing Deadline in effect when all conditions 
to Closing under its Vertical DDA have been satisfied or waived. or the termination of a 
Vertical ODA because the Final Map was not recorded by the First Scheduled Closing 
Date or Subsequent VDDA Closing Date, as applicable. will give the Port the right to 
conduct a Public Offering for the affected Option Parcel under Section 7.8 (Public 
Offering Procedures). 

7.8. Publi_c Offering Procedures. 

(a) Broker-Managed Offerings. Each l_>ublic Offering will be managed by a 
Qualified Broker selec~ed jointly by Developer and the Port fro1_n a list that the Parties 
have approved. The Qualified Broker Pool as of the Reference Date is· set forth in 
DDA Schedule 3. From time to time, either Party may propose in writing to add or 
remove Qualified- Brokers to or from the li_st. If the Parties disagree on a proposed 
addition or removal, then the Parties will engage in the dispute resolution procedure 
under Section 9.4 (Binding Arbitration). · 

(b) Offering Document . .The Public Offering documents for any Option 
Parcel will identify the parcel and include at least the following information: 

(i) the permitted uses and height, bulk. mass, and other physical 
limitations on Vertical Improvements to the Option Parcel; 

DDA-45 



(ii) existing encumbrances, in~luding applicable Impact fees and 
Exactions, including lnclusionary Unit requirements for any Residential Parcel; 

(iii) any Deferred Infrastructure obligations; 

(iv) whether Fair Market Value is to be prepaid in full or in part, paid 
by Annual Ground Rent that amortizes Fair Market Value over the Parcel Lease 
tenn, or a combination of a Parcel DRP and Annual Ground Rent; 

(v) financial requirements, including: 

(1) the Parcel DRP; 

(2) the minimum Annual Ground Rent, which will be no less 
than the Reserve Rent; 

(.3) parameters for a Percentage Rent proposal if it will be 
required; and 

(4) the Minimum Price, consistent with the Phase Budget, but 
subject to negotiation in conjunction with any proposed revision of the 
Phase Budget; 

(vi) the Qualified Broker managing the Public Offering; 

(vii) a date by which sealed bids must be submitted, a Closing Deadline 
by which the winning bidder must enter into a Parcel Lease, and any conditions to 
extension of the Closing Deadline, such as Developer's failure to timely complete 
Backbone Infrastructure needed"to serve the Option Parcel; 

(viii) a form to be submitted with each bid requiring each bidder to agree 
to enter into a Vertical DDA and Parcel Lease with the Port substantially in the 
forms attached to this DDA and acknowledge that the Port will require the 
winning bidder to comply with the Project Requirements and the Regulatory 
Requirements; 

(ix) a description of the criteria and scoring system that the Port will 
use to determine the_ highest and best offer; 

(x) matters that will result in automatic disqualification, including a 
bid submitted after the offering period ends and a proposal for Annual Base Rent 
below Reserve Rent; 

', 

(xi) disclose that Developer or its selected Vertical Developer Affiliate 
will be a deemed Qualified Bidder entitled to submit a bid on the same conditions 
as all other Qualified Bidders except that the Vertical Developer Affiliate will· 
have the right to Credit Bid, unless Section 11.8 ('Effects of Termination on 
Project Payment Sources) applies; and 

(xii) the date by which any challenges to the Port's award must be 
submitted. 

(c) Bidder Pregualification. Each Public Offering document will specify a 
prequalitication period ending no less than 20 business days before bids are due during 
which any person interested in bidding will submit evidence of its qualifications to the 
Port for its determination. The Port will notify each person who submits qualifications of 
the Port's determination at leitst 14 days before bids· are due. Ea<;h Qualified Bidder 
subject to this requirement will: 

(i) be a yertical Developer that is reasonably creditworthy in the 
Port's reasonable judgment given the obligations the bidder would be assuming 
and its other qualifications; 
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(ii) have one or more principals with at least five years of experience 
in developing the type of land use to be developed on the Option Parcel; and 

. (iii) meet all other applicable bidder criteria in· ODA Exhibit D4. 

(d) Offering Periods. The following time periods will apply ~o a Port election 
to publicly offer an Option Parcel under this Subsection. Failure to meet any of.these 
time periods will cause the Public Offering to be deeiried a failed offering under 
Subsection 7.8(g) (Effect of Failed Offering). 

(i) The Port will require the broker managing the Public Offering to 
publish the offering documents within 120 days after: 

· (1) Developer or a Vertical Developer Affiliate failed to Close 
Escrow under Subsection 7.7(d) (Effect of Failure to Close Escrow); or 

. . (2) the effective date of the Port's notic~ under 
. Sub~t,on 7.J(d) (Electio~ to Publicly Offer). 

(ii) · The Port's target date to Close Escrow with the successful bidder 
·. will be six months after the deadline to submit bids for the Public Offering. If the 

Port does not Close Escrow, Subsection 7.8(h) (Effect of Bidder Delay) will 
apply. 

(iii) T~e outside date for the Port to Close Escrow with the successful 
bidder will be.one year after the deadline ~o submit bids for the Public Offering . ... 
(e) Award. The Port wi'II award the publicly-offered Option Parcel io the 

Qualified Bidder receiving the highest point score according to the criteria and scoring 
systell'l described in the Public Offering document. 

(I) Obligations Afte~ Selection .. 

(i) Unless otherwise directed by the Port, Developer will begin 
diligent efforts to satisfy the Conditions to Commencement for Phase 
Improvements by the Closing Deadline specified in the Public Offering 
document. 

(ii) Until the Closing Deadline, the Port will be obligated lo enter into 
a Parcel Lease for the Option Parcel with the Vertical Developer. 

(iii) The Port will be required to forbear from issuing another Put 
Notice for any Option Parcel specified in its earlier Put Notice for 24 months after 
the bid deadline specilied in the Public Offering document. 

(g)' Effect of Failed Offering. A failed Public Offering will reinstate 
automatically Dev~loper's Option for the Option Parcel that was publicly offered,-but 
will not extend any Outside Dates in the Schedule of Performance applicable to the parcel 
unless Developer exercises its rights under Section 4.4 (D<;>wn Market Delay 
Procedures). A Public Offering will be considered to have failed if: . 

(i) no Qualified Bidder submits a timely_ bid at or above the Minimum 
Price; or 

(ii) the Vertical DevelQper selected through t~e Public Offering does 
not timely enter into a Vertical DDA or Close Escrow timely under clause (iii) of 
Subsection 7,8(d) (Offering Periods). 

(h) Effect of Bidder Delay. If the Vertical Developer does not Close Escrow 
by the six-month target date specified in clause (ii) of Subsection 7.8(d) (Offering 
Periods), Developer's target date to begin construction of Phase Improvements will be 
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extended one day for each additional day until the Close of Escrow under clause (iii) of 
Subsection 7.8(d) (Offering Periods), fora maximum of six months' delay. 

(i) Bidder's Failure to Close Escrow. A Vertical Developer's failure to Close 
Escrow on a Parcel Lease-will not be deemed to be evidence of a D~wn Market Delay, 
but the Parties will meet and confer as to whether they ·agree that Down Market Delay 
exists. 

(i) If the Parties agree that Down Mark~ Delay exjsts, the Closing 
Deadline that the Vertical Developer failed to meet will be deemed to be the 
Down Market rest Date under Section 4.4 (Down Market Delay Procedures). 

(ii) If the Parties do not agree that Down Market Delay exists, either 
Party seeking a Down Market Delay must proceed under Section 4.4 (Down 
Market Delay Procedures).· 

7.9. Vertical Cooperation· Agreement. Prior to commencement of construction of 
Vertical Improvements, the Port will require Vertical Developers to enter into a Vertical 
Cooperation Agreement with Developer. The Port will have the right to review and object to 
Developer?s fonn of Vertical Cooperation Agreement, but the Port will not be a party to it. The 

. Vertical Cooperation Agreement may address: 

(a) . plans for Developer's reasonable access to the Development Parcel during 
construction of Phase Improvements adjacent to or serving the parcel; 

(b) coordination of horizontal and vertical deve.lopment, including obligations 
for Backbone Infrastructure and Deferred Infrastructure; 

(c) Developer's and the Vertical Developer's respective construction staging 
plans; 

(d) any required milestones in construction of the Phase Improvements . 
consistent with the Phase Schedule approv_ed as part of the Phase Budget; 

(e) mutual indemnity and insurance requirements; and 

(f) at Developer's sole election, a requirement that the Vertical Developer 
enter into a project labor agreement to minimize the risk of labor conflicts .. 

7.10. Pier 48. 
(a) Pier 48 Rehabilitation Plan Objectives. The Parties have agreed to make 

joint efforts to develop a Pier 48 Rehabilitation Plan that would, upon receipt of all 
required Regulatory Approvals: · 

(i) accommodate new commercial/light industrial uses of the Pier 48 
sheds and aprons, consistent with the SUD, the Waterfront Plan, and Applicable 
Port Laws; 

(ii) continue maritime operations on the aprons and along Channel 
Plaza; 

(iii) provide for rehabilitation of Pier 48_ consistent with the Secretary's 
Standards; 

(iv) maintafo the Pier 48 aprons as open space, with maximum feasible 
public access, consistent with maritime operations; and 

(v) complement the development and character of the rest of the 
Project and the surrounding neighborhood. 
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(b) - Public Input into Process. 

(i) Developer acknowledges that the Port anticipates issuing a Request 
for Interest fQr public-serving uses at its finger piers in the near future and agrees 
that Pier 48 will be included to generate a better shared understanding of potential 
uses that could achieve the objectives of the Pier 48 Rehabilitation Plan. 

(ii) The Port agrees that the Request for Interest will specifically 
disclose Developer's rights under Subsection 7.I0(t) (Developer's Rights) and 
the Port's obligation to identify an· Interested Pier 48 User under the process 
described in Subsection 7.IO(e) (Public Solicitation Process). · 

(c) Feasibility Analysis. 

(i) The Port may give notice to Developer at any time if the Port 
determines on the basis of credible available infonnation and reasonable 
economic projections that a specific potential Pier 48 Rehabilitation Plan appears 
economically feasible. · 

(ii) The Port's notice will include: 

(1) 

(2) 
based;and 

a description of the proposed Pier 48 Rehabilitation Plan; 

the feasibility study on whicl~ the Port's determination is 

(3) a description of the potential uses that would satisfy the 
0L1jectives of the Pier 48 Rehabilitation Plan. 

(iii) Developer will have 150 days after the Port delivers its notice, 
subject to extension by agreement, to prepare, in consultation with the Port, and 
submit to the Port a more detailed feasibility analysis of the proposed Pier 48 
Rehabilitation Plan. 

(iv) Developer's feasibility analysis will include: 

(1) · preliminary cost estimates; 

(2) a development pro forma; 

(J). explanations as to why any of its assumptions differ from 
those underlying the Port's feasibility study. 

(d) Pier 48 Tenn Sheet Negotiations. 

. (i) Either Party may deliver to the other Party a Pier 48 Negotiation 
Notice within 120 days after Developer delivers its feasibility analysis to the Port. 
The Noticing P~rty may specify whether it desires to include any refinements 
from the feasibility analysis in the potential Pier 48 Rehabilitation Plan. 

· (ii) The Pier 48 Negotiation Notice will start a 120-day period during 
which the Port will negotiate exclusively with Developer on the terms of a 
nonbinding term sheet for a Pier 48 Development Lease. The Parties may extend 
the negotiation period by agreement in each Party's sole discretion. 

· (iii) The tenn sheet will specify any rel~ted amendments to the 
Transaction Documents necessary or desired to implement the Pier 48 · 
Rehabilitation Plan. If the negotiations for a Pier 48 Development Lease tenn 
sheet are successful, the Parties will as promptly seek any Regulatory Approvals 
required to enter into the Pier 48 Development Lease an"d carry out the Pier 48_ 
Rehabilitation Plan. 

DDA-49 



(iv) During the 120-day negotiation period, Developer may negotiate a 
sublease tenn sheet separately with an identified Interested Pier 48 User. 

(e) Public Solicitation Process. If the negotiations initiated by the Pier 48 
Negotiation Notice do not result in the Parties' agreement on the on the tenns of a Pier 48 
Development Lease within the negQtiation period under Subsection 7.t0(d) (Pier 48 
Tenn Sheet Negotiations), the Port may elect, upon notice to Developer, to issue a 
Pier 48 Solicitation. Any Pier 48 Solicitation will specify: 

(i) the pennitted uses and height, bulk, mass, and other physical 
limitations on the redevelopment of Pier 48, consistent with the Pier 48 
Rehabilitation Plan; · 

(ii) applicable Impact Fees, Exactions, and other applicable laws; 

(iii) a date by which proposals must be submitted; 

(iv) a certificate to be submitted with each proposal requiring each 
proposer to agree to enter into an exclusive negotiating agreement with the Port 
substantially .in an attached form; 

(v) . a description of the criteria and scoring system that the Port will 
use to detennine the highi::st and best offer; and 

(vi) the date by which any challenges to the Port's award musJ be 
submitted. 

(I) Developer's Rights. Developer may elect one of the following 
altematives with respect to any Pier 48 Solicitation. 

(i) Developer or a Vertical Developer Affiliate will have the right to 
respond to the Pier 48 Solicitation: 

(ii) By notice given no more than 2°0 days after the Port delivers notice 
under Subsection 7.t0(e) (Public Solicitation Process), Developer may notify the 
Port that Developer irrevocably waives its right to respond to the Pier 48 
Solicitation under clause (i) of this Subsection. After delivery of Developer's 
notice: 

(1) the Port will not issue the Pier 48 Solicitation until 
Developer has had at least 45 days· to review and comment on the draft 
Pier 48 Solicitation; and 

(2) Developer will be entitled to participate in the Port's 
evaluation of responses to the Pier 48 Solicitation to the extent desirable, 
in the Port's reasonable judgment, to coordinate the potential development 
of Pier 48 with the rest of the Prqject. 

(g) Responses to Pier 48 Solicitation. 

(i) If the Port receives one or more responses to the Pier 48 
Solicitation from qualified respondents, the Port may select and enter into an 
exclusive negotiating agreement with the respondent in accordance with the 
Pier 48 Solicitation. 

(ii) If the selected respondent is a third party, Developer's rights under 
Subsection 7.lO(t) (Developer's Rights) will terminate automatically. 

(iii) If the Port does not select and enter into an exclusive negotiating 
agreement with a respondent, or if the Port enters into an exclusive negotiating 
agreement that terminates without agreement on a Pier 48 Development Lease, 
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Parties' rights and obligations as to a Pier 48 Rehabilitation ·Plan and a Pier 48 
Development Lease will be reinstated automatically. 

8. PROPERTY CONDITIQN AND IND};MNITIES 

· 8.1. As-ls. Under the Master Lease and this DDA, the Port will deliver the Project 
. Site and Development Parcels strictly in their "as-is" condition with all faults ~nd defects. 
Developer has agreed to the form of Vertical DDA, which includes a similar "as-is" provision. 
The Port has 110 obligation to repair any improvements on the Project Site or any liability for 
their damage or destruction, however caused. · 

(a) Developer Due Diligence. 

(i) . Developer acknowledges explicitly that it has had the opportunity 
to investigate the physical and title conditions affecting the Project Site fully, 
using experts of its own choosing. Through the term of the Master Lease, 
Developer will have a continuing opportunity to conduct due diligence, including 

, physical testing, subject to reasonable conditions in the Master Lease. The Port, 
at no cost to the Port, will cooperate reasonably with Developer in its 
inves!igations and provide Developer w·ilh prompt access to public books and 
records in the Port's possession or control relating to the prior use and ownership 
of the.Project Site during the Port's regular business hours. Developer will 
provide a r~asonably detailed description of the documents that it wishes to 
revie~ at least five days before any requested review date. 

· (ii) Developer represents that it has,rec~ived and reviewed a · 
geotechnical investigation report covering the geological conditions, focused on 
areas intended to be developed as Public ROWs and Public.Spaces, prepared by a 
California Certified Engineering Geologist or California Registered Geotechnical 
Engineer of its choice that was prepared in compliance with the r~quirements of 

,, the Port Building Code, the Seismic Hazards Mapping AcJ (Cal. Pub.' Res. Code 
· ch. 7 & ch.~). and California Geological Survey Special Publication 117A 
/ (Guidelines for Evaluating and Mitigating Seismic Hazards in Califomia). 

. . 

(iii) · Developer acknowledges that it had the opportunity to conduct, but 
elected not to do so, a thorough geotechnical investigation report covering th_e 
geological conditions of portions of the Project Site not intended to be developed 
as Public ROWs and Public Spaces and bears all risks of its eJectidn before the 
Port enters into Ve~ical DDAs with Vertical Developers responsible for 
construction on Development Parcels. 

(b) Hazardous Materials . 

. (i) Developer expressly acknowledges its knowledge of the industrial 
history of the Project.Site and nearby property, including the contents of 
Environmental Covenants attaching to the Project Site. Developer agrees to 
comply with Environmental Laws, including the Environmental Covenants, 
applicable to the Project Site. whenever it has access to or possession'ofany 
portion of the Project Site. 

(ii) ' Developer acknowledges tl{at no City Party has made any 
representation or warranty, express or implied. in reference to the condition of the 
Project Site. 

(c) FEMA Disclosure. f.EMA is revising Flood Insurance Rate Maps 
("FIRMs") for San Francisco BaS• Area communities. As part of this effort. FEMA is 
preparing a FIRM for the City and County of San Francisco for the first time. That 
process may have significant impacts for developing new structures and reconstructing or 
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repairing existing structures on San Francisco's waterfront .. The City, through the Port, 
advises Developer as follows. 

(i) FEMA prepares the FIRMs to support the National Flood 
Insurance Program ("NFIP"), a federal program that enables property owners, 

. businesses, and residents in participating communities to purchase flood insurance 
backed by the federal government. The San Francisco Board of Supervisors has 

r adopted the Floodplain Ordinance. The Floodplain Ordinar:ice imposes 
requirements on any new construction or substantial improvement of structures in 
city-designated flood zones that arc intended to minimize or eliminate flood 
hazard risks. NFIP regulations allow a local jurisdiction to issue variances to its 
floodplain management ordinance under certain narrow circumstances, without 
jeopardizing the local jurisdiction's eligibility in the NFIP. However, the 
particul_ar projects that are granted variances by the local jurisdictiof! may be 
deemed ineligible for federally-backed flood insurance by FEMA. · 

(ii) FIR Ms identify areas that are subject to inundation during a I 00-
year flood. FEMA refers to an area that is at risk from a flood of this magnitude 
as a special flood hazard area ("SFHA"). To prepare the FIRM for San Francisco, 
FEMA has performed detailed coastal engineering analyses and mapping of the 
San Francisco. Bay shoreline. The San Francisco Bay Area ~oastal Study includes_ 
both regional hydrodynamic and wave modeling of the. San Francisco Bay, as 
well as detailed onshore coastal analysis used to estimate wave runup and 
overtopping, as well as overland wave propagation. These onshore analyses form 
the basis for th~ Base Flood· Elevations ("BFEs") and SFHAs shown on the FIRM. 

. (iii) FEMA initiated preparation of a FIRM for the City in the mid-
2000s. and issued a j>~liminary version of the FIRM in 2007, but did not finalize 
that map. Subsequently, FEMA completed region-wide analyses of flooding on 
San Francisco Bay and the Pacific Ocean coastline. F~MA used these studies to 
prepan(another preliminary FIRM for San Francisco. which it issued in 
November 2015. The prelimina_ry FIRM identified SFHAs along the City's 

-shore I ine in and along the San Francisco Bay consisting of" A zones" ( coastal 
areas subject to inundation ~y ti~al surge and waves less than three feet in height) 
and "V zones" (areas subject to the additional hazards that accompany wav·es 
more than three feet in height). These zones brenerally affect City property under 
the jurisdiction of the Port of San Francisco and other areas of the San Francisco 
waterfront, including parts of Mission Bay. Hunters Point Shipyard, Candlestick 
Point, Treasure and Verba Buena Islands, and an area adjacent to lslais Creek. 

. . 

(iv) Due to comments and an appeal submitted by The City, FEMA has 
not yet finalized the FIRM. Sometime during 2018, FEMA intends to issue a ' 
revised preliminary FIRM showing changes due to the appeal resolution, and give 
the City a period (most likely 30 days) in which to comment. Following resolution 
of any comments, FEMA would finalize the fIRM. 

(v) To finalize the FIRM, FEMA will issue a Letter of Final 
Determination ("LFD") stating that the map will be published in final fonn six 
months from the date ofthe-LFD (referred to as the·"effective date" of the FIRM). 
During that six-month period, the City must amend the floodplain management 
ordinance to adopt the new FIRM. After the effective date, the FIRM will be used 
for all flood insurance and floodplain management purposes. 

(vi) The Port Building Code provides for variances from these 
requirements.under certain extraordinary circumstances that parallel those in the 
Floodplain Ordinance. The Port Building Code regulates construction activities 
on piers and wharves and incorporates, with certain amendments, California. 
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Building Code provisions tl~at generally limit new construction in V zones to 
areas that are landward of the reach of mean high _tide. 

(vii) The The federal legislation and regulations implementing the NFIP 
are locatedat42 U.S.C. §§4001 etseq.;44C.F.R. Parts59-_78, §§ 59.1-78.14. 
FEMA also publishes "Answers to Questions About the NFIP" and FEMA 
Publication 186 entitled "Mandatory Purchase of Flood Insurance Guidelines." 
Additional information on this matter can be found on the City's and FEMA's 
websites at the following links: 

http://sf gsa.orp/san-francisco-tloodplain-management-program 

https:/ /www.tema.gov/national-tlood-i iisurance-program-tlood-hazard
mappi ng · 

https:/ /www :t~ma.l!ov/nai:fonal-tlood-i nsurance-program 

8.2. Damage and Destruction. 'Beginning on the Reference Date, Developer will 
assume all risk of damage to or destruction of existing or future Improvements as-provided in 
this Section. 

(a) Existing Improvements to be Demolished. A casualty causing damage to 
or destruction of any existing improvements in a Phase Area, including any off-site 
improvements serving the Master Lease Premises and other changes in site conditions, 
will not affect the Parties' rights and obligations under this DDA except by application of 
this Section or Article 4 (Excusable Delay). Developer will have the right to elect to 
obtain relief under either provision, but not b~th, following a casualty. 

(b) Cost Report. Before seeking relief under this Section, Developer will 
contract for an updated constructiqn cost estimate for any affected Horizontal 
Improvements prepared by a construction cost estimator approved by the Port Director. 
Developer will instruct the estimator to deliver copies of the construction cost estimate 
simultaneously to Developer and the Port within 120 days after the casualty. Tl1e report 
will identify incre~sed costs caused solely by the casualty and those caused by market . -

· increases in the costs of labor or materials. At either Party's request, Developer and the 
Pof1 will confirm the date on which they received the report. 

(c) Developer's Remedies. 11-·a casualty outside of Developer's re~sonable 
control occurs before the Close of Escrow for the Port's first conveyance of an Option 
Parcel in any Phase, Devel_oper may choose-one of the following-as its exclusive remedy 
under this Section. 

(i) Under th~se circumstances only, Developer may deliver a 
Requested Change Notice to the Port under Section J.8 (Changes ~o Prqject) 
seeking to revise the Phase Schedule to provide Developer~ reasonable amount of 
additioi:iat time to make adjustments to the Phase Improvements in light of the 
casualty. The Parties' obligations under this DDA would not be affected except 
to the extent changes are approved under Section J.8 (Changes to Project_). 

(ii) If the updated construction cost estimate, net of any available 
insurance proceeds, is more ~han 20% above the cost estimate t~at Developer 
submitted with a Phase Submittal, then Developer may terminate this DDA as to 
the related Phase. Developer must give notice to the Port within 60 days after 
Developer receives the updated cost estimate, specifying the date on which the 
termination will be effective, which will be no less than 60 days after the notice is 
delivered. 
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(iii) If the casualty occurs at any time between the Reference Date and 
the date the Port Commission considers Phase Approval for the second Phase, and 
the updated construction cost estimate, net of any available insurance proceeds, is 
more than 20% above the cost estimate that Developer submitted with its Phase 
Submittal, Developer may elect to terminate this DDA in its entirety. Developer 
may exercise this election by giving 60 days' notice to the Port within 60 days 
after Developer receives the updated cost estimate, specifying the date on which 
the termination will be effective. All of the Parties' rights and obligations under 
this.DOA, except those tliat explicitly survive termination, will be extinguished 
on the termination date. 

(d) No Action. If Developer fails to seek a remedy under Subsection 8.2(c) 
(Developer's Remedies), the Parties' rights and obligations under this DDA will not be 
affected by the casualty except to the extent of relief available under Article 4 (Excusable 
Delay). 

(e) Negotiation Period. If the Port Director reasonably determines that 
Developer's proposed termination of a Phase under clause (ii) ~f Subsection 8.2(c) 
(Developer's Remedies) would violate the proportionality principle in Subsection 2.4(a) 
(Proportionality), then, within 15 days after the date of the applicable termination notice, 
the Port Director will give notice of her determination to Developer. The Port Director's 
notice will initiate a· 90-day negotiation period, which will be deemed an Administrative 
Delay under Article 4 (Excusable Delay), during which the Parties will negotiate in .good 
faith for a proposed resolution that substantially maintains the benefits of the bargain for 
both Parties.· If the Parties are unable to reach agreement within the 90-day negotiating 
period, then the Parties may agree. each in its sole discretion, .to submi.t the matte_r to 
arbitration under Section 9.5 (Nonbinding Arbitration). · 

8.3. General Indemnity. 

(a) Scope of Indemnity. The following apply to an lndemnitor's obligations 
under this Section. 

(i) The lndemnitor will defend the Indemnified Parties against any 
Claims for Losses that reasonably fall or are otherwise determined to fall within 
this indemnity even if the Claims may be groundless, fraudulent, or false. If a 
Claim is made against an Indemnified Party that may be within the scope of this 
indemnity, that Indemnified.Party will provide notice to the lndemnitor of the 
Claim within a reasonable time after. learning of the Claim and cooperate with the 
lndemnitor in the defense of the Claim. An Indemnified Party's failure to provide 
the notice, however, will not affect the lndemnitor's obligations except to the 
extent of prejudice caused by the lack of notice. The lndenmitor's defense 
obligation will arise when a City Party tenders the Claim to the lndemnitor and 
will continue until finally resolved. 

(ii) After the Port has entered into a Parcel Lease with a Vertical 
Developer, the Parcel Lease will govem the scope and extent of its 
indemnification. obligations. The agreements to in~emnify under this DDA are in 
addition to, and must not be construed to limit or replace any other obligations or 
liabilities that the Port may have as to a Vertical Developer or that a Vertical 
Developer may have as to the Port under any Parcel Lease or applicable law. 

(b) Developer. Except to the extent directly or indirectly caused by a City 
Party's acts or omissions, Developer will indemnify the City Parties against all Losses 
arising directly or indirectly from: · . 
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(i) any Developer Party's failure to comply with any Regulatory 
Requirement applicable to its design and construction of the Horizontal 
Improvements; 

(ii) any Developer Party's acts.or omissions in rel~tion to construction, 
management, or operations at the Project Site, including patent and latent defects 
and mechanic's or other liens to secure paYJY!ent for"labor, service, equipment, or 
materials; and 

. (iii) contracts or other agreements between Developer Parties and third 
parties in connection with Developer's perfonnance under this ODA with or · 
without a City Party's consent and whether or not the City Party is a party to an 
action. · 

(iv) Claims made by a Vertical Developer Affiliate arising out of the 
termination of its Vertical ODA because the Final Map was not recorded by the 
First Scheduled Closing Date or Subsequent VDDA Closing Date, as applicable, 
as such dates may be extended for the _applicable Development Parcel in 
accordance with ~lauses (i)-(iv) of Subsection 7.7(d). · 

8.4. Hazardous Material Indemnity. In addition to its obligations under Section 
Error! Reference source not found. (General Indemnity), Developer ~ill Indemnify State Lands 
and the City Parties from Losses and Hazardous Mater-ials-Claims as and to the same extent that 
the Master Lease Tenant is required to Indemnify State Lands and the City Parties from Losses 
and Hazardous Materials Claims under Ml§ 19. 2 (Hazardous Materials J11dem11ffica1io11). 

8.5. Defense of Claims. 

(a) Notice. 

(i) T~e Port, on behalfofitselfand the City Parties, and Developer, 
on behalf of itself and Developer Parties, agrees to give notice to any lndemnitor 
by the earlier of: · 

(1) IO business days after val id service of process of a 
summons or other notice that an action has been filed against the · 
lndemnifie~ Party; or 

(2) IO business days after receiving notice that: (A) an action 
has been filed or a Claim has been made against an Indemnified Party; or 
(B) any other event that the Indemnified Party believes in good faith will 
be covered by this indemnity. 

(ii) But the Indemnified Party's failure to give timely notice will not 
affect the Indemnified Party's rights or the lndemnitor's obligations-under this 
ODA except to the extent that the delay prejudices the lndemnilor. 

(b) . Control. Subject lo the Indemnified Party's approval, the lndemnitor will 
be entitled to control the defense, compromise, or other resolution of any Claim through 
counsel of the lndemnitor's choice. But in all cases the Indemnified Party will be entitled 
to participate in the defense, compromise, or other resolution of the Claim at its own 
expense. · 

(c) Failure to Defend. If the lndempitor fails to t~ke reasonable and 
appropriate steps to defend the Claim within a reasonable time after notice from the 
Indemnified Party describing in reasonable detail the nature of the lndemnitor's alleged 
failure; the Indemnified Party will have the right to hire defense counsel to carry out the 
defense at the lndemnitor's cost, which may be any combination of the City Attorney's 
Office (for a City Party), in-house counsel (for a Developer Party), and outside counsel. 
The Indemnified Party's defense costs will be due an~ payable within 30 days after the 
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Indemnified Party delivers to the lndemnitor an invoice meeting the requirements of 
App. 1 A.4.1 (Attorneys· Fees). 

8.6.. Mutual Release and Waiver. 

(a) Scope. The releases under this Section do not affect either Party's rights 
to enforce the other Party's obligations, assert an Event of Default or Material Breach by 
the other Party, or seek its remedies under any Transaction Document at law or in equity. 

(i) In consideration of the Port's covenants and obligations under this 
DDA and as part of Developer's agreement to accept the Project Site in its "as-is" 
condition under Section 8. 1 (As-ls), Developer, on behalfof itself and all other 
Developer Parties, agrees to waive any right to recover from, and forever releases 
the City Parties and their Agents of and from any Losses, whether direct or 
indirect, known or unknown, foreseen or unforeseen, that any Developer Party 
may now have or that may arise later on account of or in any way be connected 
with:. 

(I) the negotiations for this ODA and other Transaction 
Documents; 

.(2) the Existing Geotechnical Condition of the Project Site; 

(J) the Existing Hazardous Material Condition of the Project 
Site, nuisance, or other physical condition that occurred or existed before 
Developer lirst took possession of the Project Site, except to the extent 
arising from any Developer Party's acts or omissions; 

(4) Developer Losses incurred With respect to third-party 
Claims arising from the Existing Geotechnical Condition of any portion of 
the Project Site; or 

(5) any applicable laws in effect on the Reference Date. 

(ii) In consideration of Developer"s covenants and obligations under 
this DOA and as part of its agreement to master develop the Project Site, the Port 
releases Developer Parties from all Losses that may arise on account of or in any 
way be connected with: 

(I) the negotiations for this DDA and other Transaction . 
Documents; 

(2) the Existing Geotcchnical Condition of the Project Site; 

(J) any applicable laws in effect before the Reference Date; or 

(4) the Existing Hazardous Material Condition of the Project 
Site, nuisance; or other physical condition that occurred or existed befoi:e 
Developer first took possession of the Project Site, except to the extent 
arising from any Developer Party's acts or omissions on the Project Site. 

(b) Waiver of Statute. In connection with this release, Developer and the Port 
each acknowledges familiarity with California Civil Code section 1542, which provides 
as follows: · · 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH 

THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS 

OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, 
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WHICH IF KNOWN TO HIM OR HER MUST HA VE MATERIALLY 

AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR. 

Each Party agrees that the release given in this Subsection covers unknown Claims and 
that, by entering into this DOA, each Party waives the benefits of Civil Code · 
section 1542, or under any other statute or common law principle of simila_r effect. 

(c) Informed Consent. Each Party represents't~at it has been fully informed 
in reference to, and represented by counsel of its choice in connection with the rights, 
remedies, limitations on damages. and waivers contained in this-DOA and after 
consultation with its attorneys, with full knowledge of its rights and remedies otherwise · 
available at law or in equity, presently and actually intends to waive and relinquish those 
rights and remedies to the extent specified in this DOA, and to rely solely on the . 
prescribed remedies for any breach of this DOA, or any other right that the Party seeks to 
exercise. · 

8.7. Parties to Contract. For purposes of this Article, no City Party will be deemed 
to be a party to a contract solely bec_ause the City Party approved or-consented \o the contract, 
and no Developer Party will be deemed to be a party to a contract solely because Developer 
Party approved or consented to the contract. 

8.8. Cost of Claims. Except to the extent the applicable Claim was caused solely by 
the gross negligence or willful misconduct of Developer or its Agents, costs that Developer ' 
incurs in discharging its obligations under this Article; Ml art. /9 (111dem11{ficatio11 <?f Porl}. or 
Ml art. 20 (/11.mra11ce) with respect to any Claims. net of insurance proceeds and any recovery 
from third parties, will-be Soft Costs of the Pha!i~ or Phases to which the Claim relates. 

8.9. Survival. The agreements to indemnify described in Section 8.J (General 
Indemnity) and Section 8.4 (Hazardous Material Indemnity), and the releases and waivers stated 
in Section 8.6 (Mutu~I Release and Waiver) will survive tem1ination of this DOA. The 
agreements to indemnify are in addition to, and do not limit or replace, any other obligations or. 
liabilities under this ODA or other Transaction Documents. 

9. RESOLUTION OF CERTAIN DISPUTES 

I 

9.1. Arbiters. 

(a) Arbiter Pool. The Parties have agreed, or may agree, to submit certain 
disputes to Arbiters listed on the Approved Arbiters Pool attached as DOA Schedule 1 
and have agreed that Arbiters on_the list meet the qualifications under this Subsection. 
To be qualified, an Arbiter will have at least 10 years' experience in the San Francisco. 
Bay Area in a professional capacity handling issues arising from complex real estate and 
master planned development transactions with expertise in areas such as property 
valuation, commercial and multifamily residential real estate sales and leasing, 
engineering and cost-estimating, real estate economics, and complex financial 
accounting. · · 

(b) Changes. 

(i) The Parties will review the Approved Arbiters Pool periodically to . 
determine each Arbiter's continued availability and willingness to serve. Either 
Party may propose to change the Approved Arbiters Pool by notice to the other 
Party, together with documentation supporting the proposed change, such as a 
proposed new Arbiter's qualifications or reasons to remove an Arbiter from the 
Approved Arbiters Pool. 
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(ii) The other Party will have 15 business days to respond. Failure to 
respond will be deemed consent if the notice prominently stated that the other 
Party's failure to respond within 15 business days will be deemed consent. 

(iii) If the other Party objects, the Parties will meet and confer under 
Subsection 9.2(a) (Good Faith Efforts) and, if necessary, discuss whether to 
resolve the dispute by nonbinding arbitration under Subsection 9.S(b) 
(Nonbinding Arbitration Process). 

9.2. M:eet and Confer Requirement. 

(a) Good Faith Efforts. Before resorting to any dispute resolution procedure 
under Subsection 9.4(b) (Binding Arbitration Pr:ocedures) or Subsection 9.S(b) 
(Nonbinding Arbitration Process); or initiating a judicial action, each Party agrees to 
m~ke good faith efforts to resolve the dispute as follows. Cure periods will be tolled 
during the meet-and-confer period. 

(i) Any Party may initiate a meet-and-confer effort by giving notice to 
the other Party. Within· IO business days after a Disputing Party's request to 
confer regarding ~n identified matter. decision-makirig representatives of each 
Disputing Party will meet in a good faith effort to resolve the dispute. 

(ii) If the Disputing Parties are unable to resolve the dispute at the 
meeting (or any longer time to which each Disputing Party agrees in its sole 
discretion), the following options will apply. 

· (1) The Parties may agree to submit the matters listed in 
·Subsection 9.4(a) (Agreed Scope) to binding arbitration·under . 
Subsection 9.4(c) (Binding Arbitration Procedures): 

(2) The Parties, each in -its sole discretion, may agree to submit 
the matters listed in Subsection 9.S(a) (Scope) to nonbinding arbitration 
under Subsection 9.S(b) (Nonbinding Arbitration Process). 

(3) The Parties, each in its sole discretion, may agree to submit 
any other matters to arbitration under this Article. 

(iii) If the Disputing Parties do not agree to arbitration, or the dispute is 
not resolved by nonbinding arbitration, or the dispute is not subject to arbitration 
under this Article, any Disputing _Party may seek to enforce its rights and 
remedies at law or in equity. 

(b) No Prejudice. The dispute resolution procedures in this Article wi_ll not 
delay or otherwise prejudice a Party's right to give notice ofan alleged default under 
Article 10 (Defaults). 

9.3. General Arbitration Procedures. 

(a) Notice. A Party may initiate arbitration by providing an Arbitration 
Notice to the other Party, specifying with particularity both the nature of the dispute 
between the Parties and the initiating. Party's demand to resolve the dispute. Neither 
Party may initiate or continue to prosecute a judicial action, except to comply with court 
rules, while an arbitration proceeding is pending. 

(b) Selection of Arbiter. The Parties will meet to designate the Arbiter from 
the Approved Arbiters Pool within IO business days after the effective date of the 
Arbitration Notice. If the designated Arbiter is not available to meet the time 
requirements for the proceeding, the Disputing Parties will d~signate another Arbiter on 
the Approved Arbiters Pool. If none of the Arbiters listed is able or willing to hear a 
dispute, the Disputing Parties will agree on the selection of an Arbiter to serve for the 
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purposes of that dispute. Each Party initially will advance 50% of the required arbitration 
fee. 

(c) Arbiter's Authority. The Arbiter will be authorized to: 

(i) decide the matter on the written submissions; 

(ii) 
Parties; 

hoid an evidentiary hearing on reasonable prior notice to the 

(iii) enter a default decision against a Party that does not deliver a brief 
or appear at the hearing and require the non-participating Party to pay the other 
Party's attorneys' fees and arbitration fees; and 

(iv) award attorneys' fees and arbitration fees to the prevailing Party. 

(d) Limits on Arbiter.'s Authoritv. The Arbiter_will have no authority to: 

(i) decide any matter that is listed in Section 9.6 (Nonarbitrable 
Matters); 

(ii) decide any matter that was not specified in the initiating Party's 
notice; 

· · .. (iii) add to, remove frqm~ disregard, modify, or otherwise alter this 
DDA or any other agreement between the Parties regarding the Project; 

(iv) negotiate new agreements or provisions bet\veen the Parties; 

(v) award damages of any kind or award· attorneys' fees or arbitration 
fees except as specified in Subsection 9.3(c) (Arbiter's Authority); or 

(vi) order any form of e:quitable relief: 

. (e) Service of Documents. In all dispute resolution proceedings under this 
Article, all agreements, submillals, and decisions will be in writing, and each Disputing 
Party will serve copies of any documents submitted to any.Arbiter simultaneously.to all 
other Disputing _Parties. . · 

· (t) Ex .Parte Communications. No Disputing Party or any of its Agents may 
engage in ex parte communications with the Arbiter with regard to any pending 
arbitration proceeding. A Disputing Party may write to the Arbiter concerning 
procedural matters such as scheduling ifa copy is delivered simultaneously to the other 
Disputing Parties. · 

9.4. Binding Arbitration. 

(a) Agreed Scope. The Parties have agreed lo submit the following disputes . 
to binding arbitration: 

(i) proposed changes· to the Qualified Appraiser Pool 
Subsection 7.4(d) (Qualified Appraiser Pool); 

(ii) proposed changes to the Qualified Broker Pool under 
Subsection 7.8(a) (Broker-Managed Offerings); · 

(iii) proposed changes to the Approved Arbiters Pool under 
Subsection 9.l(b) (Changes); 

(iv) the Port's conclusions regarding its feasibility analysis under 
Subsection 7.2(a) (Phase I Election); and 

(v) Prq_jected AGI to be used to established Percentage Rent for a 
Parcel Lease ui1der Subsection 7.6(b) (Percentage Rent). 
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(b) By Later Agreement. The Parties, each in its sole discretion, also may 
agree to submit any other dispute to binding arbitration u~der this Section. 

(c) Binding Arbitration Procedures. The following procedures will apply to 
binding arbitration of disputes under this Section. 

(i) Each Disputing Party may submit an initial brief, not to exceed 
IO double-spaced pages, and supporting documentary evidence to the Arbiter 
within 20 business days after the Arbitration Start Date. Evidence may include 
expert or consultant opinions, any form of graphic evidence such as photos, maps, 

r and charts, and other evidence that could assist the Arbiter in resolving the dispute 
in the Disputing _Party's discretioQ. 

(ii) Each Disputing Party may submit a reply brief, not to exceed five 
double-spaced pages, within 20 business days after the Arbitration Start Date, 
even if it did not submit an initial brief. The Arbiter may request further briefing 
on specified ii.sues, with documents submitted within IO business days afi~r the 
Arbiter's request. 

(iii) Unless each Disputing Party agrees otherwise, the Arbiter will hold 
a telephonic hearing. The Arbiter will issue a decision within 25 business days 
after the submission deadline for the last set of briefs submitted under clause (ii) 
of this Subsection. The Arbiter.'s decision will be final. binding on all Parties, and 
nonappealable. Each Party explicitly waives any right to de novo judicial review 
of an Arbiter's decision under this Section . 

. 9.5. Nonbinding Ar~~tration. 

(a) Scope." The Parties. each in its sole discretion, may agree to submit any 
other dispute to nonbinding arbitration under this Section. 

(b) Nonbinding Arbitration Process. 

· (i) The Disputing Parties may agree to submit disputes to nonbinding 
arbitration within 15 business days after the meet-and-confer period under 
Section 9.2 (Meet and Confer Requirement) expires. The Disputing Parties may 
submit a joint statement of the dispute and a proposed discovery, briefing, and 
hearing schedule to the Arbiter. Otherwise, each Disputing Party may submit to · 
the Arbiter a short statement of the dispute and a proposed discovery, briefing, 
and hearing schedule, and the Arbiter will specify the schedule for the proceeding. 
l11e Disputing Parties may agree to supplement, but not override, the nonbinding 
arbitration process under this Subsection by procedures applicable to commercial 
nonbinding arbitration of altemative dispute resolution providers in the San 
Francisco Bay Area. 

(ii) The Arbiter will decide any dispute subject to nonbinding 
arbitration under this .Section. The Disputing Parties will provide the Arbiter with 
briefs, not to exceed IO double-spaced pages, on their respective positions. The 
Arbiter's decision will be !Jue 30 days after the last submission. 

(iii) Within 20 business days after the Arbitration Start Date, the 
Arbiter will coi:iduct a preliminary hearing, either by telephone or personal 
appearance at the Arbiter's option. At the preliminary hearing, the Arbiter will 
establish discovery and briefing schedules and relevant dates, including a hearing 
date. In resolving discovery issues. the Arbiter will consider expediency, cost . 
effectiveness, fairness, and the needs of the Disputing Parties for adequate 
information in reference to the dispute. The Disputing Parties will make good 
faith efforts to prepare a joint record of evidentiary documents for the proceeding. 
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. . 
(iv) The Disputing Parties may agree to retain one or more consultants 

to assist the Arbiter at the Arbiter's request in writing explaining the need for each 
proposed consultant, the consultant's identity and relevant qualifications, hourly 
rate, the estimated costs of the service, and a proposed cap on the consultant's · 
cpst. If all Disputing Parties do not approve each consultant's retention. the cost 
cap, and each Parties' allocated share of the consultant's cost, the Arbiter's 
request will be denied. 

(v) The evidentiary hearing will be scheduled to begin within 60 days 
and be completed within. 80 days after the preliminary hearing, unless the Arbiter 
extends the date with the Disputing Parties' consent. The Arbite_r will issue an 
advisory decision, specifying the reasons for th~ decision, within 20 days after the 
hearing. Each Disputing Party will give due consideration to the A"tbiter's 
decision before deciding to pursue further legal action . 

. (vi) No advisory decision will be admissible or have any _resjudicata or 
collateral estoppel effect in any other arbitration conducted under this Article or in 
any other action. 

. . 
9.6. Nonarbitrable Matters. The following are not su~ject to arbitration under this 

DDA unless both Parties agree, ~ach in its sole discretion. 

(a) Construction Completion. Developer ·cannot compel the Port to arbitrate a 
decision not to issue an SOP Compliance_ Detennination. 

(b) Approval. Developer cannot compel any City Agency to arbitrate a 
decision not to grant a Regulatory Approval.for the Project. 

(c) Adeguate Securitv. Developer cannot compel the Port to arbitrate a 
dispute about whether a Port draw on Adequate Security was wrongful or whether an 
Oblig~r failed to perform the Obligor.'s obligations under the Adequate Security. 

(d) Sole Discretion. One Party cannot compel the other to arbitrate any 
decision that another Party is entitled to make in its sole discretion. 

10. OF.FAULTS 

10.1. Generally. 

(a) Notice. Except as otherwise specified, an Aggrieved Party will provide 
notice of the occurrence of an alleged Prospective Default, to the Breaching Party in 
accordance with Section 18.1 (Notices) and App ,r A.5 (Notices). The notice will state 
with reasonable specificity the nature of the alleged ~efault, the provisions under which 
the Aggrieved Party claims the default arose, and the cure period for the default. 

(b) Cure Period. 

(i) A Prospective Default that is cured before the specified cure period 
ends will not become an Event of Default. · 

(ii) The Breaching Party will have IO business days after the effective 
delivery date of the default notice to request a meeting with the Aggrieved Party 
to discuss measures to cure any perfonnance (not'payment) Prospective Default. 
The.Aggrieved Party's agreement to meet will not cause the cure period to be 
extended. · 

(iii) Jfthe Breaching Party cures the Prospective Default in accordance 
with this DDA or otherwise to the Aggrieved Party's reasonable satisfaction 
within the cure period, the Aggrieved Party will acknowledge the cure within 
three business days a~er the cure is complete. 
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(iv) If the Breaching Party does not timely cure the Prospective 
Default, the Aggrieved Party in it~ sole discretion may: 

(l) ag~ to extend the cure period; · 

(2) waive the Event of Default: or 

(3) take any other measure pennitted under this DDA 
following an Event of Default, including an action al law or in equity. 

10.2. Events of Default by Developer. The Parties agree that the occurrence of any of 
the following will be an Event of ~efault by Developer under this DDA. 

(a) Nonpayment to Port. Developer fails to pay any sum due under this DDA 
and does not cure ~he default within 30 days after the Port delivers notice to Developer. 

(b) Taxes. Developer or, subject to Section 6.8 (Etfect of Transfers), any 
Transferee fails to pay any property taxes or Mello-Roos Taxes levied on any Taxable 
Parcel subject to the Master Lease or a Parcel Lease by the delinquency date specified in 
its tax bill. This Event of Default wi 11 not be subject to any cure period except to the 
extent that Section 6~8 (Effect of Transfers) applies. · . . . 

(c) Other Obliptions. Developer fails to perfonn any other obligation to be 
perfonned by Developer under this DDA, excluding obligations described in 
Section 11.2 (Material Breaches by Developer), and does not cure the Prospective 
Default within the specified cure period (or 60 days if none is specified), or if the 
Prospective Default cannot be cured within the specified period (or 60 days if none is 
specified), Developer fails to take steps to cure the Prospective Default within"the cure 
period and diligently complete the ~ure within a re_asonable time. 

(d) Financial Condition. A Significant Adverse Change to Developer occurs, 
and Developer fails, within 45 days after the _Port delivers notice to Developer, to provide 
the Port with either_: (i) evidence reasonably acceptable to the Port Director t,f 
Developer's continuing ability to meet Developer Construction Obligations and 
Developer Reimbursement Obligations; or (ii) a letter of credit or other security . 
instrument reasonably satisfactory to the Port Director, securing the cost of the remaining 
Developer Construction Obligations and Developer Reimbursement Obligations for the 
applicable Phase in which the Significant Adverse Change Occurs. 

(e) Insolvency. Developer initiates or is the subject of an Insolvency 
proceeding, if not released, dismissed, or stayed within 120 days. 

10.3. Events of Default by the Port. The Parties agree that the occurrence of any of 
the following will be an Event of Default by the Port under this DDA. 

(a) Financing Plan. The Port, by action (such as revoking instructions to the 
Escrow Agent or Special Fund Trustee) or omissi_on (such as failure to issue required 
instructions) causes funds then available to pay any part of the Project Payment 
Obligation under the Financing Plan to be withheld and does not cure the Prospective 
Default within 30 days after Developer delivers notice to the Port, or if the Prospective 
Default cannot be cured within 30 days, the Port fails to take steps to cure the Prospective 
Default within the cure period and diligently complete the cure within a reasonable time. 

(b) Other Obligations. The Port fails to perfonn any other agreement or 
obligation under this DDA, excluding obligations described in Section 11.3 (Material 
Breaches by the Port), and does not cure the Prospective Default within the specified cure 
period (or 60 days if none is specified), or the Port fails to take steps to cure the 
Prospective Default within the cure period (or 60 days if none is specified) and diligently 
complete the cure within a reasonable time. 
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10.4. Remedies for Events of Default. 

(a) Equitable Remedies. 

(i) Following an Event of Default, the Aggrieved Party may file an 
aption in equity to compel the Breaching P_arty to perform its obligat·ions under 
this DDA or to prevent the Breaching Party from further violJlting this DDA. The 
Aggrieved Party is not required to postpone filing an equitable action if it believes 
in good faith ~hat postponement would cause it to suffer irrcp~rabl~ hann. . 

· (ii) The Parties agree that, except when a dispute involves a known or 
knowable sum or.an indemnified Loss: 

(I) . monetary damages are generally inappropriate remedies for 
an Event of Default under this DDA; 

(2) determining the actual damages suffered by any Party as a 
result of an Event of Default would be extremely difficult and impractical; 
and 

(3)· 
this DDA. 

equitable remedies are particularly appropriate to enforce 

(b) Specific Remedies. This DDA prescribes the following specific remedies 
for certain Events of Defaulf. · 

(i) Phase Securitv. The Port will not issue any construction pennit for 
any work in any Phase until Developer has provided Loss Security .and Phase 
.Security complying 'with the requirements of Article 16 (Security for Project 
Activities). Developer's failure to provide required Adequate Security will not 
extend any dates for Developer.'s perfonnance under this ODA. 

(ii) Significant Adverse Change. lfa Sign_iflcant Adverse Change to 
Developer occurs, the Port may increase Loss Security requiremeilts to 
commercially reasonable.,levels commensurate with the degree of the Signi_ticant 
Adverse Change. 

(iii) Nonpayment of Taxes. During any period when Developer or any 
Affiliate is delinquent on its obligation to pay any property taxes or Mello-Roos 
Taxes levied on a Taxable Parcel subject to the Master Lease or a Parcel Lease, 
the City will not be obligated io issue any Bonds for the Project. 

(iv) Violation of Covinants. If Developer defaults in its perfomtance 
of the Other City Requiren1ents described in DOA Exhibit A6 or the 
implementatior documents attached as ODA Exhibits 83, B5, B6, B1 and B8, 
the Port and the City will have the remedies 'prescribed in the applicable 
ordinance, policy, or implementation document. 

(v) Other Payment Obligations. If either Party fails to make any . 
- payment when due (other than Developer Reimbursement Obligati(?ns for 

Developer or a final judgment in favor of either Party), the Aggrieved Party's 
exclusive remedy is to initiate a request for nonbinding arbitration under Article 9 
(Resolution of Certain Oisputes) or a judicial action for actual damages. 

(c) Rights and Remedies Cumulative. Except as expressly limited· by this 
DDA, the Parties' respective rights and remedies with re~pect to an Event or Default are 
cumulative. An Aggrieved Party's exercise ofany one or morerof its remedies for an 
Event of Default by the Breaching Party will not preclude its exercise, at the same or· 
different times, of any of its other remedies. Each Party acknowledges its intent to limit 
its remedies for an Event of Default by the other Party to those SP.ecified in this DOA. 
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11. MATERIAL. BREACHES AND TERMINATION 

11.1. Generally. 

(a) Nature of Material Breaches. Because certain defaults could seriously 
impair the benefits that the Parties expect the Project to generate, they are categorized as 
Material Breaches and could result in more serious consequences affecting some or all of 
the Project as described in this Article. 

(b) Notice. An Aggrieved Party will provide notice to the Breaching Party as 
specified in Section 18.1 (Notices) and App, A.5 (Notices) of any al!eged Prospective 
Breach by the Breaching Party. The notice will state with specificity the nature of the 
alleged Prospective Breach, the prqvisions of this DDA under which the alleged 
Prospective Breach would arise, and the specified cure period. · 

(c) Cure Period. 

(i) Except as otherwise specified, the Breaching Party will not be in 
Material Breach unless it fails to cure the Prospective Breach with.in the specified 
cure period. · 

(ii) , The Breaching Party may request a meeting to discuss measures to 
cure a potential performance-based Prospective Breach. But the Aggrieved Party. 
will not be required to meet if the Breaching Party delivers the request less than 
five bus.iness days before the cure period ends for the Prospective Breach. 

(iii) If the Breaching Party cures the Prospective Breach by p~rforming 
iri accordance with the applicable provisions of this DDA (or otherwise to the 
Aggrieved Party's reasonable satisfaction) within the cure period, the Aggrieved 
Party will acknowledge the cure, within three business days after it is complete. 

(iv) If the Breaching Party does not cure the Prospective Breach within 
the cure period, the Aggrieved Party in its sole discretion may: 

(1) agree to extend the cure period; 

(2) waive the Prospective Breach; or 

(J) take any other measure permitted under this DDA, 
including an action at law or-in equity. 

11.2. Material Breaches by Developer. The occurrence of any of the following will 
be a Material Breach by Developer under t~is DDA. · 

(a) Prohibited Transfer. Developer causes or allows a Transfer that violates 
any provision of Article 6 (Transfers) and does not reverse or rescind the Transfer within 
30 days after the Port delivers notice to Developer. 

(b) Outside Dates. Developer fails to meet any Outside Date and does not 
cure its failure within 90 days after the Port delivers notice to Developer.· 

I 
(c) Abandonment. Developer abandons its work on Phase Improvements for 

more than 60 consecutive days or a total of 120 days (which need not be consecutive) 
during the Current Phase, subject to Article 4 (Excusable Delay). and does not cure the 
Prospective Breach within 45 days after the Port delivers notice to Developer. 

(d) i Maintain Adequate Security. Developer fails to maintain or replenish any 
fonn of Adequate Security required under Article 16 (Security for Project Activities) and 
does not cure the failure within 45 days after the Port deliv~rs notice to Developer. ., 

(e) . Replace Adequate Security. The Obligor of any Adequate Security 
commits a default under the applicable security instrument or revokes or refuses to 
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perform as required under the Adequate S_ecurity, and Developer does not replace the 
Adequate Security within 90 days after the Port delivers notice to Developer. 

. (t) Significant Change to Obligor. Neither Developer nor the Obligor of any 
Adequate Security complies with Subsection l6.4(a) (Verification), or a Significant 
Change to Obligor occurs, and Developer fails to provide the Port with new Adequate 
Security when required under Section 16.4 (Obligor Net Worth). · 

(g) Special Taxes. The CFD is unable to satisfy any obligation under an 
Indenture due to Developer's failure to pay any property taxes or Mello-Roos Taxes 
levied on any Taxable P_arcel subject to the Master ~ase by the delinquency date 
~pecified in its tax hill. · . · 

· (h) Development Agreement. The Plamling Directer finds Developer is not in 
compliance with the Development Agreement or the City initiates proceedings under 
Administrative Code section 56. I 7(c) or otherwise takes action to enforce its rights and 
remedies under the Development Agreement. . 

(i) Final Judgment. Developer fails to satisfy a final judgment in the Port's 
fav~r-in an action for payment or performance against Developer within 60 days after the 
judgn_1e1~t becomes final or any longer period specified in the judgment. . . 

(j) Final Map. The Final Map is not recorded for the applicable Phase on or · 
before the first Scheduled Closing Date, as such First Scheduled Closing Date may have 
been extended pursuant to Subsection Error! Reference source not found.(d), and (i) 
Developer failed to use-diligent efforts to timely submit required applications and 
Improvement Plans, and to respond to City comments on prior submissions in a 
reasonable fashion and within a reasonable time given the nature and scope of such City 
comments, as required under Section Error! Reference source not found. (b), (ii) 
Developer's failure to use such diligent efforts was a direct, material and substantial cause 
of the failure to timely_ obtain and record the Final Map, and (iii) the failure to timely 
obtain and record the Final Map continues for 5 days after Port delivers notice to 
Developer. · 

(k) Parcel D2 Garage. After the Port exercises its Option under Section 7.3 
(Parcel Put), unless clause (ii) of Subsection 2.5(a) (Garage Phase Requirements) 
applies, Developer fails to exercise its Option and cause a Vertical Developer Affiliate to: 

(i) timely enter into a Vertical DDA for Parcel D2: 

(ii) Close Escrow on the Parcel Lease, assuming all of the Vertical 
Developer's conditions to Cl~sing under the Vertical DDA are satisfied; and 

(iii) Commence Construction on the Parcel D2 Garage by the date 
specified in the Vertical DDA. 

11.J. Material Breaches by the Port. The occurrence of any of the following will be a 
Material Breach by the Port under this DDA. 

(a) Project Finance. A 11oticed Event of Default by the Port occurs under 
Section IO.J (Events of Default by the Port) that al~: 

(i) materially and adversely affects Developer's ability to meet the 
Schedule of Performance or to perfom1 its Construction Obligations, all as 
reasonably determined by Developer; or · · 

(ii) prevenis or substantially delays or impairs the availability of 
Project Payment Sources. 

(b) Failure to Enter into Vertical DDA or Close Escrow. After 30 days' 
notice, the Port fails to: 
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(i) enter into a Vertical DDA with a Vertical Developer Affil_iate in 
accordance with Article 7 (Parcel Leases); or 

(ii) ·close Escrow on the Parcel Lease for an Option Parcel after all of 
the Port's conditions and mutual conditions to Closing have been satisfied or 
waived. 

(c) Port Title Defect. The Port defaults on the Port Title Covenant by creating 
or allowing a title exception other than the Permitted Exceptions, and the Port does not 
remove the exception within 60 days after Developer delivers notice to the Port. 

(d) Final Judgment. The Port fails to satisfy a final judgment in Developer's 
favor in an action for payment or performance against the Port within 60 days after the 
judgment becomes final or any longer period specified in the judgment.. 

11.4. Termination as Remedy. Either Party may elect to terminate this DDA if the 
other Party is in Material Breach of this DDA. A Party's exercise of its termination rights will 
not affect its right to seek other remedies in lieu of or in addition to termination. · 
Subsection 6.8(c) (Defaults and Breaches) applies to the Port's rights under this Section. 

11.S. Mutual Termination Right. lfa Third-Party Challenge to the Prqject is filed, . 
Developer may elect not to reimburse al I Port Costs and City Costs· arising from the action by 
providing notice to the Port within 10 days after Developer receives notice of the action. If 
Developer makes this election, either Party may terminate this DDA on IO days' notice to the 
other Party. Termination under this Section will not relieve Developer of its obligation to pay all 
Port Costs and City Costs incurred before the Tennination Date. 

11.6. Termination Procedures. The following procedures will apply to all 
tenninations. 

(a) Termination Notice. 

(i) The Party electing to terminate will provide a Termination Notice 
to the·other Party that prominently includes the phrase "Termi11atio11 Notice." The 
notice will describe the Material Breach or other circumstance giving rise to the 
right to terminate, list portions of the DDA or the Project.to be tenninated, and 
specify a Tennination Date at least 30 days after the notice is delivered. 

(ii) A Party may agree in its sole discretion to extend the Tennination 
Date in a writing continning the later Termination Dale, but doing so will not 
require·the Party t<? deliver a new Termination Notice. 

(iii) The Port may deliver a Termination Notice before the date of the 
public meeting at which the Port Commission is expected to consider termination. 
None of the following will affect the validity of the Port's Termination Notice, 
except as to the specified Termination Date: (I) the Port Director. in her sole 
discretion agrees to extend the anticipated Termination Date; (2) the matter is not 
placed on the Port Commission's agenda for the anticipated Termination Date; or 
(3) the Port Commission continues its action to a later date. 

(b) Port Commission Action. Except for the situation described in 
Section 11.S (Mutual Termination Right), a Port Commission resolution is required for 
the Port to terminate ~ny part of this DDA. 

(c) Recorded Notice. After tennination, the Party electing tennination may 
record a Notice of Termination specifying the Tennination Date in the Official Records. 
The Party will deliver, or cause delivery of, confom1ed copies of any recorded Notice of 
Tennination to the other Party and any Interested Person. 
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(d) Preservation of Special Tax Lien. The Parties acknowledge that the lien 
of the CFO on all Taxable Parcels benefits Developer,-the Port, tlie City, and the public 
trust. Developer agrees not to object to any agreement between the Port on its own 
behalf, or as the CFD Agent, and the City, any Indenture Trustee, or other person that 
would confinn the lien even if any portion of Developer's rights under this DDA is 
tcnninate-d. · 

11.7. Effects of Termination on Development Rights. On the Tennination Date, the. 
following changes will take effect ~utomatically. 

(a) · Mutual Obligations. On the Termination Date, each Party's future 
obligations to the other Party for the tenninated portions of this DOA will terminate, 
except for indeinnities and any other obligations that expressly survive termination. 

(b) Development Opportunities. 

(i) The Port will have the right to offer the Development 
Opportunities associated ·with the terminated portions of the ODA to third parties 
through proprietary public offerings and to specify any tenn_s that the Port 
determines in its sole discretion are appropriate for the offered Development 
Opportunities. · · 

(ii) Developer will have no rights to the Development Opportunities 
associated with the terminated portions of the DDA or. to reimbursement of 
Developer Capital it uses for the terminated Development Opportunities after the 
Tennination Date.· 

(iii) Developer acknowledges the Port's rights under this Subsection 
and expressly waives any right that Developer might have to: (I) challenge or 
limit the Port's right to publicly offer any Development Opportunity under this 
Subsection; or (2) bid in'the proprietary public offering. 

11.8. Effects of Termination on Project Payment Sources. 

(a) . Before Lead Parcel Conveyance. Port termination of the DDA following a 
Material Breach by Developer before the Lead Parcels are conveyed will terminate 
Developer's right to reimbursement of any outstanding portion of the Entitlement Sum 
Lmder this DOA. Instead. Developer's rights will be as specified in the Master Lease. 

(b) Incomplete Phase I. If the Port terminates the ODA as to Phase I 
following a Material Breach by Developer while Phase I is incomplete, the following 
will apply. 

(i) Subject to Subsection 11.S(a) (Before Lead Parcel Conveyance), 
Developer will be entitled to reimburs~ment of Horizpntal Development Costs 
that it incurred before the Termination Date, without Developer Return, to the· 
extent of Project Payment Sources generated by Phase I Parcel Leases on which 
Vertical Developer Affiliates Closed Escrow before the Tennination Date. 

(ii) Developer's Option for all other Option P.arcels will terminate. 

(c) Other Phases Incomplete. If the Port terminates the DDA as to any 
incomplete Phase other than Phase I following a Material Breach by Developer, the 
following will apply. · . 

(i) Developer will be entitled to reimbursement of Horizontal 
Develop111ent Costs that it incurred in the incomplete Phase before.the· 
Termination Date, without Developer. Retum, to the extent of Project Payment 
Sources generated by: · 
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()) Parcel Leases in any Phase on which Vertical Developers 
·closed Escrow befo~ the Tennination Date; and 

(2) Parcel Leases in any Phase on which Vertical Developers 
Close Escrow after the Tennination Date if the related Vertical DDA was 
in effect on the Tennination Date. 

(ii) Developer will be entitled to Reduced Retum on Horizontal 
Development Costs that it incurred in the incomplete Phase before the 
Tennination Date for substantially complete Phase Improvements to the extent of 
Project Payment Sour~es generated by: 

(1) Parcel Leases in any Phase on whic;:h Vertical Developer 
Affiliates Closed Escrow.before the·Termination Date; and 

(2) Parcel Leases in any Phase.on which Vertical Developer 
Affiliates Close Escrow after the Tennination Date if the related Vertical 
DDA was in effect on the Tennination Date. 

(iii) Developer's Option for all other Option PaFCels in the Phase will 
tenninate. ' · 

(d) After Phase Completion. If the Port tenninates the DDA as to any Phase 
after the Phase Improvements are substantially completed, Developer will be entitled to 
receive the Developer Balance for its Horizontal Development C9sts of the Phase to the 
extent of Parcel DRPs and Public Financing Sources generated by Parcel Lea$es in effect 
in the Tenninated Phase or any Prior Phase or any Parcel Lease that Closes Escrow after 
the Tennination Date if the related Vertical DOA was in effect on the Tennination Date. 

11;9. Assignment of Documents after Termination. 

(a) Consulting Contracts. Developer agrees to use good faith efforts to obtain 
provisions in services contracts with its consultants that will pennit Developer's 
assignment of Project Materials to the Port under this Section. 

. (b) . Required Assignment. If this DOA is tenninated in whole or in part, upon 
notice from Port, Developer will: 

(i) provide to the Port at no cost within 60 days after the Port's notice -
a Project Assignment of all Project Materials. including all Structural Materials, 
to the associated portions of the Project, to the extent permitted under Developer's 
consulting contracts; · 

(ii) satisfy all outstanding fees relating to the Project Materials for · 
services rendered by any of the Project Consultants up to the Termination Date 
and provide proof of payment to the Port: and 

(iii) subject to limitations in this Section, deliver copies of all Project 
Materials in Developer's possession or confinn for materials not in its possession, 
on request from Project Consultants or the Port. that Project Consultants are 
authorized to deliver all Project Materials to the Port. 

(e) Allowed Disclaimer. Developer will be permitted to disclaim any 
representations or warranties with respect to the Project Materials (other than 
Developer's payment of fees), and, at Developer's request. as a condition to the delivery 
of the Project Assignment and any Project Materials, the Port will provide Developer 
with a release from liability arising after any future use by the Port of the Project 
Materials,_in a mutually acceptable fonn. Developer's accep~ance of the Port's release 
will be deemed to waive and release the Port from any claims by Developer of 
proprietary rights or interest in the Project Materials. 
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12. IMPROVEMENT PLANS 

12.1. Improvement Plans for Phase Improvements. 

(a) Generally. This Section applies to Developer's submittal of Improvement 
Plans for Phase lmprovem·ents. Developer has consented to the procedures in and agreed 
to comply with /CA art 4 (Review Procedures for /111proveme11t Plum. /11spectio11s. and 
Accepta11ce). 

(b). Other Deferred Infrastructure. Whenever the Parties agree that a Vertical 
Developer will build Deferre~ Infrastructure, Developer will be required to: 

(i) seek and obt9:in the.appropriate Other City Agency's consent to 
inspect Deferred Infrastructure Plan for compliance with Developer's approved 

-Improvement Plans in accorda1-ice with the ICA; and . . · · 

(ii) coordinate the construction and permitting of the Backbone 
· Infrastructure with the related Deferred Infrastructure. · 

12.2. · Review of Improvement Plans. All applicable City Agencies have coi1ditionally 
approved the Infrastructure Plan attached as DOA Exhibit 83. 

. (a) Review bv City Agencies. The Port and Other City Agencies have entered 
into the ICA, which establishes procedures for City Agency review and approval of 
Improvement Plans and applications for construction permits for Horizontal 
Improvements. In the ICA, the City Agencies agree to conduct their review consistently 
with this DOA and the Developn:ient Agreement. 

(b) Standard of Review. Except-as othenvise provided in this DOA, the Port's 
review and approval or disapproval of l_mprovement Plans subject to its review will be 
final and conclusive. · 

12.J. Conflicts with Other Governmental Requirements. 

(a) Other Regulatory Approvals. The Port will nQt withhold its approval, if 
required under this DOA, of elements of or changes to Improvement Plans required by 
any other Regulatory Agency if all of the following occur. · 

(i)" The Port receives notice of the required change. 

(ii) The Port has at least 10 days to discuss the element or change with 
the other Regulatory Agency requiring the element or change and with 
Developer's registered design professional in responsible charge. 

(iii) Developer cooperates fully with the Port and the other Regulatory 
Agency within the 10-day discussion period to reach a design solution satisfactory 
to the Port and the other Regulatory Agency. 

(iv) As modified, the Improvements will comply with all applicable 
laws. 

(b) Disputes. Developer and the Port recognize that regulatory conflicts may 
arise at any stage in the preparation of the Improvement Plans, but that it is more likely to 
arise at or afier the Final Permit Sets.have been prepared and may arise in connection 
w:ith permit applications. Accordingly, time is of the essence when a conflict arises. 
Both Parties agree to use their good faith efforts to reach a solution expeditiously that 
satisfies both Developer and the Port. At any time, either Party may submit the connict 
to the dispute resolution procedures of Section 9.4 (Binding Arbitration). 

12.4. As-Built Drawings. As a coi1di_tion to the Port's issuance of an SOP Compliance 
Determination for each Phase, Developer must deliver to the Port As-Built Drawings for the 
applicable Phase Improvement that meet the requirements of this Section. 
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(a) Technical Requirements. As-Built Drawings must reflect all requests for 
informa~ion responses, field orders, change. orders, and other corrections to the 
documents made during the course of construction. As-Built Drawings must be both in 
the form of full-size (24" x 36"), hard paper copies and converted into electronic format 
as full-size scanned tagged image files (TIFF) and AutoCAD files. As-Built Drawings 
must be full-sized documents, with "mark-ups" neatly drafted to indicate modifications 
from the original design documents, scanned at 400 dots per inch (dpi). Each drawing 
must have a unique number stamped onto the title block. An index of drawings must be 
prepared correlating drawing titles to the numbers. A minimum of 10 drawings must be 
scanned as a test before executio~ of this requirement in full. 

(b) · Format. The AutoCAD files must be contained in Release 14 or a later 
version. and drawings must be transcribed onto electronic storage media. All "X-REF," 
·'block" and other referenced files must be coherently addressed within the environment 
of the compact disc. Media containing files that do not open automatically without 
searching or reassigning "X-REF" addresses will be returned for reformatting. A 
minimum of IO complete drawing files, including all referenced files. must be transmitted 
to the Port as a test before execution of this requirement in full. 

(c) Production Costs. Developer's costs to produce required files will be 
reimbursable Soft Costs unless Developer fails to comply timely with this Section. If 
Developer does not comply, the Port, after giving notice to Developer, will have the right, 
but not the obligation, to cause an engineer of the Port's choice to prepare fin_al surveys 
and As-Built Dr.1wings, plans and specifications, at Developer's sole, unreimbui'sable 
cost. ·· · · 

12.5. Schematic Design Review of Public Spaces. This Section specifies conditions 
precedent to the Port's issuance of construction permits for Public Spaces. 

(a) Approval of Parks Plan. The Port Commission will adopt _a Parks Plan, 
which will include limits on restricted access events at Public Spaces consistent with 
DA§ 5.9 (Public Spaces) and may be added to the Port Code, before or in conju!}ction 
with its approval of Developer's first Schematic Design Application for Public Space in _· 
Phase I. Developer will have an opportunity to comment on proposed rules and 
regulations in the Parks Plan before it is submitted to the Port Commission for approval. 
After approval, the Parks Plan will apply to each Public Space when opened to the public 
under this DOA. 

. (b) Applications. Developer will submjt to the Port a Schematic Design 
Application for each Public Space Parcel sufficiently in advance of applicable Outside 
Date to permit an orderly review and approval process. Developer may elect to include 
more than one Public Space Parcel in each application. 

(c) Presubmittal Meetings. 

{i) At least 30 days before submitting a Schematic Design Application 
for Port Commission approval, Developer will provide the Port Director with 
draft documents. 

. {ii) At least 20 days before submitting a Schematic Design 
Applicatio11, Developer and Port staff will schedule and hold at least one 
prcsubmittal meeting. Developer may submit information and materials 
iteratively. and Developer and the Port staff may agree to hold additional 
meetings. 

(iii) If Developer fails to submit draft documents or to schedule a 
presubmittal meeting: as specified in this Subsection, the Port's time for review of 
the Schematic Design Application will be extended by 30 days. 

DDA-70 



(d) Public Review. Prior to submitting a Schematic Design Application, 
Developer will host a public presentation of its design and will provide a minimum of 
two weeks' notice by publication, posting, mailing, or other means reasonably aimed at 
providing sta~eholders with an opportunity to attend the presentation: 

(e) Initial Port Review. Port staff will review each Schematic Design 
Application for completeness. The Port wi 11 make its determination of completeness 
within 15 days after submittal and will advise Developer in writing of any deficiencies. 

(f) Design Advisory Committee Review. Port staff will transmit each· 
complete Schematic Design Application to the Design Advisory Commi~ee for 
consideration f.!t its next noticed public meeting. The Design Advisory Committee will 
make design recommendations to ensµre that the design of Public Spaces is consistent 
with the Design Controls and other Project Requirements. 

(g) _ Port Commission Approval. The Port Director will submit the applicable 
complete Schematic Design Application to the Port Commission for review and 
consideration with the Design Advisory Committee recommendation in accordance-with . 
Subsection 5.J(c) (Port Commission Meetings). 

(h) Approval of Public Space Improvement Plans. 

(i) After the Port Commission's approval ofa Schematic Design 
_ Application, Public Space Improvement Plans will be reviewed in-accordance 
with the ICA. 

_ (ii) The Port Director may approve Public Space Improvement Plans 
that amend or m_odify the approved Schematic Design A,pplication'ifshe finds that 
the amendment or modification: 

(1) would not be a Material Modification; 

(2) would not be detrimental to the public welfare or injurious 
to property or improvements in the vicinity of the Project; and 

(3) would ·be consistent with the Design Controls and other 
Project Requirem~nts. 

13. CONSTRUCTION GENERALLY 

13.1. Substantial Compliance with Plans. Developer agrees to construct Horizontal 
Improvements in substantial compliance with approved Improvement Plans and in compliance 
with-applicabte·Project Requirements. Each Vertica_l Developer's construction obligations will 
be subject to similar standards and be specified in its Vertical DDA . 

. 13.2. Standards of Construction. 

(a) Generally. Developer will be responsible for constructing all 
Improvements in compliance with good construction practices, engineering standards 
under the Professional Engineers Act.(Cal. Bus. & Prot: Code §§ 6700-6 799), and other 
applicable laws. 

, (b) 'Reguired Measures. Developer will undertake commercially reasonable 
measures to: 

(i) minimize damage, disruption, or inconvenience caused by its 
work, including an obligation not to impede tenant access to adjacent premises; 

(ii) malte adequate provision for the safety and convenience of all 
persons affected by the work; 
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(iii) minimize the risk of damage to adjoining portions of the Project 
Site, Horizontal Improvements and Vertical Improvements under ,vay or 
<;ompleted, and the surrounding property; and 

. (iv) minimize the risk of injury to its workforce and members of the 
public. 

13.3. Security. During all construction activities, Developer will be responsible for 
taking commercially reasonable measures to secure the physical site and protect the public. as 
well as the City, the Port, and their Agents, from reasonably foreseeable harm. Examples of 
security measures are fencing, security patrols, and general liability insurance. 

13.4. Contracting Procedures. Developer agrees to follow the contracting procedures 
described in this Section to negotiate aff construction contracts for Phase Improvements 
consistent with each Phase Approval. 

(a) General Contractor Selection .. This Subsection applies to all construction 
contracts. 

(i) Developer will select one or more general contractors for each 
Phase through a competitive "'best value" selection process that requires the 
general contractor and all subcontractors to be licensed by the Contractors State 
License Board and in good st~nding with the City. "Competitive" for purposes of 
this Section means that Developer receives at least three bids from qualified 
bidders. Other relevant factors include the contractor team's experience with 
similar projects, contract price, and financial cap~city, including ability to meet 
bonding requirements and comply with all City contracting requirements. 

(ii) Developer will submit a description of and rationale for its 
proposed selection process, including examples of similar and different processes 
that Developer considered to the Port Director for her approval. The proposed 
selection process may provide for an expedited selection process for smaller 
scopes of work, in accordance with specified standards. The Port Director will 
nor unreasonably withhold approval of a process that she finds is commercially 
reasonable and designed to be fair and equitable. 

(iii) Before initiating its general contractor selection process for 
Phase I, Developer will provide the Port with a list of the general contractors 
from which Developer intends to solicit bids for construction of Horizontal 
Improvements before issuing bid packages. The Port must deliver its objection to 
any of the proposed general contractors to Developer within five b,1siness days 
after receiving Developer's list. The Port's reasons for objection will be limited 
to the general contractor's: 

(1) relevant experience and financial capacity, including its 
ability to meer bonding requirements; 

(2) ability to comply wi~h the Workforce Development Plan 
and the Other City Requirements to the extent applicable; and 

(3) legal grounds for disqualification, such as disbarment or 
failure to be licensed by the Contractors State License Board. 

(iv) If the Port objects to a general contractor, then Developer may 
either: 

(1) provide the Port with notice of a replacement general 
contractor, subject to the five-day objection period; or 
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(2) submit the matter to the dispute resolution procedures of 
Section 9.4 (Binding Arbitration). 

(v) Before entering into a construction contract, Developer will 
provide a report to the Port with supporting documents to dem_onstrate compliance 
with the approved selection process and support the proposed selection as the 
"best value" among all bidders. The Port Director will have five days to object to 
Developer's proposed selection, but only on the grounds that Developer did not 
comp_ly with the approved selection process or that the general contractor does not 
reasonably represent the "best value" a111ong all bidders. 

. (b) Bid Package Requirements anti Security. The bid package for general 
contractors must include relevant Improvement Plans, which may be preliminary, 
defining the scope of work. The bid package will require the general contractor to 
guarantee perfonnance and payment the work, which may be provided through a 
subcontractor default insurance provided by the general contractor covering all enrolled 
subcontractors, or require each subcontractor under subcontracts having a value of more 
than $ I 00,000 to provide payment and perfonnance bonds guaranteeing their work. 
Payment and performance bonds must be issued by a surety meeting the·required 
standards under. the Subdivision Code. 

(c) Guaranteed Maxim.um Price Contract. lr"Developer wishes to use a 
guaranteed maximum price fonn of contract, it will select a contractor/CM-GC in 
·accordance with this Sectioi1, su~ject to the following additional requirements. 

(i) In it~ bid, the CM-GC must include the following: 

(1) estimated preconstruction c~sts; 

(2) an estimate of General Conditions costs to complete the 
Horizontal Improvements and the method used for estimation, such as a 
fixed monthly cost for the staff and support; 

(3) a construction management fee as a fixed percentage to be 
applied to the cost of Horizontal Improvements; 

(4) . a preliminary estimate for the cost of the Horizontal 
Improvements; and · 

(5) any Horizontal Improvements the CM-GC intends to self-
perfonn. 

(ii) At the end of the preconstruction period, Developer will negotiate 
a GMP contract based on budgeting and estimating performed by the CM-GC in 
collaboration with appropriate sub-trades at various design milestones during 
preconstruction, subject to the following. 

(1) Developer may elect to proceed under the negotiated GMP 
contract tenns or tenninate the contract and issue a new solicitation in 
accordance with this Section. In either case, the CM-GC will be required 
to solicit competitive bids in accordance with this Section for each sub
trade package, including work it wishes to self-perfonn. 

(2) . The CM-GC's decision to self-perfonn any of the sub-trade 
work must be based on evidence of potential time savings, cost savings, 
quality control, and enhanced worksite safety. 

(3) GMP contract tenns will limit contingency to I 5% or less 
unless the competitive process demonstrates that the market terms for 
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contingency are higher. If the proposed contingency is greater than 15%, 
Developer must obtain the Port's consent before negotiating the contract. 

. . 
_ (4) Developer must obtain the Port's approval of contractual 

incentives to ensure the contractor's performance. 

(iii) Before entering into any GMP contract, Developer agrees to 
provide the Port with the opportunity to review the proposed contract and its 
scope of work. The Port's revie\:V will be limited to determining the contract's 
consistency with the Phase Approval, selection process, approved Improvement 
Plans, and Project Requirements. The Port will give notice of its determination 
regarding consistency (including the reasons for any determination of 
inconsistency) of the proposed GMP contract within 15 days after its delivery to 
the Port. 

(d) Subcontractor Selection. 

(i) Developer's general contractor will select subcontractors through a 
competitive selection process. Alf subcontractors must provide evidence of 
relevant experience and financial capacity and agree to comply with all applicable 
City contracting requirements. Bidders that are not in good standing with the City 
or are not licensed by the Contractors State License Board will not be eligible for 
selection. Other relevant factors include the subcontractor's experience with 
similar projects, contract price, and financial capacity, including ability to meet 
b(jnding requirements and comply with all City contracting requirements. 

(ii) Developer will submit a description of and rationale for the 
proposed subcontractor selection process to the Port Director for her approval. 
The Port Director will not unreasonably withhold approval if she finds the process 
is commercially reasonable and designed to be fair and equi!8ble. 

(iii) The general contractor will select subcontractors using the 
approved selection process. The Port will be permitted to review, but not copy, 
all bid documents, correspondence, and quotations from bidders promptly after 
contractor selection. 

(iv) Developer may propose authorizing the general contractor to 
perform trade work as appropriate for the project or to negotiate subcontracts 
without cc;,mpetitive bidding in accordance with Section 13.5 (Sole Source 
Contracts). 

13.5. Sole Source Contracts. 

(a) Developer Validation. If Developer selects a contractor to perform a 
particular scope without competitive selection, Developer must validate the costs as 
qualified for reimbursement by either: 

(i) providing the Port with an engineer's cost estimate of I lard Costs 
demonstrating that the cost will not have a negative impact on the expected Phase 
Budget; or 

(ii) demonstrat_ing that the product or service is available from only 
one supplier in the San Francisco Bay Area. 

(b) Port Decision. 

(i) The Port may hire a third-party consultant. with costs reimbursable 
as Port Costs, to validate the Hard Costs and Soft Costs when evaluating the 
commercial reasonableness of the sole source bid. 
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(ii) The Port Director will approve a proposal under this Section if 
,, Developer is able to demonstrate to the Port Director's reasonable satisfaction that 

the C(?St is commercially reasonable. 

13.6. Documentation of Costs. 

. (a) Reporting. Whenever Developer anticipates incurring any Horizontal 
Development Costs that do not satisfy Section 13.4 (Contracting Procedures), it will 
include an estimate of the costs in its next Phase Quarterly Report submitte~ under 
FP § 9. I (b) (Phase Quarterly Reporfs). 

(b) Estimated Costs. Each Phase Quarterly Report that Developer submits 
under FP § 9.1 (b) (Phase Quarler~v fl..ep:orts) will update estimates of Horizontal 
Development Costs for the Phase in as much reasonable detail as then practicable, based 
on executed contracts and approved change orders to the extent availa.ble. The standards 
for estimated costs include: 

(i) substantial consistency with applicable Improvement Plans,.subjeet 
to approved changes; ~: 

(ii)' line item details for all Hard CQsts and Soft _Cos.ts; ,. 

· (iii) detail for cost changes due to approved and expected ~hange 
orders; and 

(iv) a comparison of updated costs with the applicable Phase Budget, 
including costs incurred to·date, percentage of work completed, and current cost 
variances by line item. · 

(c) Disputes. The Port will notify Developer within five days after 
Developer's submission of documents described in Subs~ction 13.6(b) (Estimated Costs) 
if the Port considers any of the estimated"costs to be commercially unreasonable. lfnol 
resolved by consultation under Subsection 13.7(a).(Purpose), the Parties m~y agree lo 
submit the following disputes for resolution under Section 9.5 (Nonbinding Arbitration): 

(i) whether the challenged costs are commer<::ially unreasonable; 

(ii) whether the challenged costs are outside the scope of approved 
Improvement Plans; . 

- . 
. (iii) proposed changes to address regulatory cqntlicts under this 

Subsection; and 

(iv) whether the review process meets the applicable standard of 
conduct. 

(d) Change Orders Generally. Developer and its general contractor may agree 
on change orders to the underlying contract over the course of construction of the 
applicable Phas~ Improvements, subject to Subsection l3.6(e) (Change Order 
Threshold). · 

(e) Change Order Tllreshold. Developer must provide tile Port with 
infonnation on any change order that would exceed $250,000 per occurrence at the 
earliest feasible opportunity, but in any· event no later than the next regular progress 
meeting under Section 13.7 (Progress Meetings). Ifmu!tiple occurrences are packaged in 
a single change order, this threshold applies only to individual occurre11ces. 

. . . 
(f) · Reporting. All change orders will also be renected in Developer's · 

reporting of estimated or actual Horizontal Development Cost~ required under 
FP § 9.J(b) (Phase Quarler~v Report.~). Each Payment Request submitted under the 
Acquisition Agreement, must include documentation supporting: each change order. 
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including any amendment to a GMP or other construction contract reflecting change 
orders at or above the threshold. 

(g) Consultation. Developer agrees to consult with the Port to discuss 
whether reasonable cost-containment and value engineering measures can be applied to -
reduce expected cost increases above the threshold. At the Port's request, the 
consultation will take place outside of scheduled progress meetings. 

(h) Exigent Circumstances. -When exigent circumstances make it infeasible 
for Developer to wait until a progress meeting to share a contractor request for a 
proposed change order above the threshold, Developer agrees to contact the Port's 
assigned engineer orally and by,email immediately after receipt of the change order 
request. The Parties will meet within one business day to confer on whether reasonable 
cost-containment and value engineering measures can be applied to reduce an expected 
cost increase. · 

13.7. · Progress Meetings. 

. (a) Purpose. During construction ofall Improvements, Developer will notify -
Port staff about the place, date, and time of on-site construction progress meetings and 
the expected d.iscussion topics. The Port and the other Acquiring Agencies will be 
entitled to participate in all pertinent meetings. The purpose of the Acquiring Agencies' 
participation in these meetings will be to: 

(i) . review the status of design work and design decisions with 
significant cost implications; 

(ii) review p~gress in the preparation and submission of Improvement 
Plans to the Port for CitY. Agency review; 

(iii) review progress in.constructing the Improvements; 

(iv) coo~inate the Acquiring Agencies' inspections; 

(v) re_vie~ any expected change orders and cost increases; 

(vi) review any expected cha,.ges in the scope of work; and 

(vii) review cost estimates and identify any expected cost increases and 
means of achieving cost efficiencies or savings. 

(b) Disputes. Should Developer approve a change order that would result in 
an increase above the change order threshold despite the Port's objection as to the .• 
eligibility of any additional cost for reimbursement, the Parties may agree to submit the 
dispute for resolution under Section 9.5 (Nonbinding Arbitration). 

(c) Emergency. In case of an eme~gency or other exigent circumstance (other 
than a change order addressed in Subsection 13.6(h) (Exigent Circt.1mstances)) making it 
unreasonable to defer action until the next progress meeting, Developer will: 

' 
(i) provide oral notice to the Port orthe circumstance; 

(ii) specify in the oral notice the action that Developer proposes to take 
in response to the situation; and · · 

(iii) include the circumstance in the agenda of items to be discussed at 
the next regular progress meeting. 

(d) Minutes. Developer agrees to prepare and distribute meeting minutes 
promptly after each progress meeting. Port staff and Developer (and their respective 
consultants) agree to communicate and consult informally as frequently as reasonably 
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necessary to assure that the fonnal submittal. of any lmprove.ment Plans to the Port can 
receive prompt and speedy consideration. · 

(e) Representatives. For the purposes of this Section, until otherwise directed, 
the Port's representative is the Chief Harbor Engineer, and Developer's representative is 
Julian Pancoast. 

(f) Reports. During periods of construction, the Port will have the right to 
require Developer to submit monthly progress reports _on construction to the Port, in fonn 
and detail as required by the Port. 

13.8. Other Construction Matters. 

. (a) Port and Other Govemmental Penn its. Developer has th~ sole 
responsibility for obtaining all necessary permits for the Horizontal Improvements and 
will submit applications for the pennits directly to the applicable Regulatory Agency. 
Whenever a Port building pennit is required for Horizontal Improvements in a Phase, 
Developer will submit to the Port a complete Penn it Set of Improvement Plans 
sufficiently in advance of Developer's desired construction start date to permit review in 
accordance with the ICA. Developer will bear all risk of delay due to its subm_ ission of 
an incomplete.or insufficient permit application. 

(b) Port Right of Entry. Developer acknowledges that under the Master 
Lease, the Port and its Agents have the righ_t of entry onto the Project Site to the extent 
reasonably",11ecessary to carry out the purposes of this DDA as follows. 

(i) The Port niay inspect w~rk on Horizontal Improvements on 
reasonable prior notice to Developer during regular. business hours. During an 
inspection, the Port ~ill comply with Developer's onsile safety measures and act 
reasonably to minimize any interference with Developer's construction act_ivities. 
The Port will provide-a copy of any inspection reports p~pared by the Port or its 
Agents-promptly following Developer's request, subject to the-Port's right to 
withhold documents otherwise privileged or confidential. With respect to any ' 

' reports prepa~d during the course of construction, the Port: 

(]) disclaims any warranties, representations, and statements 
and will have no liability or responsibility with respect lo any warranties, 
representations, and statements in the reports; 

(2) will not be estopped from taking any action (including later-
claiming that the construction of the Horizontal Improvements is 
defective, unauthorized, or incomplete); and 

(3) may not be required to take any action as a result of any 
inspection. 

(ii) The Port will have access required to install, repair, replace, 
monitor, and service any security installations . 

. (iii) · The Parties may agree to submit di~putes over whether Port actions 
arising from entry under this Section or through the Port's exercise of its right of 
entry under the Master Lel!SC unreasonably impeded Developer's construction 
activities for resolutio~ under Section 9.5 (Nonbinding Arbitration). 

(c) Construction Signs and Barriers. Developer will provide appropriate 
construction barriers, construction signs, and a project sign or banner describing the 
Project and will post the signs at the Project Site during construction. Except to the 
extent governed by De.,·ig11 Co111rols § 2.10 (Way.finding and Signage), the Port's 
Guidelines for Review and Approval of Signs and Murals 011 Porl Property, adopted by 
Resolution No. 97-12, will apply. Developer will submit the proposed size, design, text, 
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and location of any construction signs and the composition and appearance of any 
construction barriers to the Port for approval before installation. 

(d) Coordination. The Parties acknowledge that a number of construction 
projects on public land !lear the Project Site are being or are expected to be constructed at 
the same time as the construction of early Project Phases. Expected projects include the 
rehabilitation of Lefty O'Doul Bridge, new residential development across from the 
Project Site at Mission Bay Parcel I on Third Street on Channel Street and Mission Bay 
Parcel 8 and Parcel 9A on Mission Rock Street at Terry· A. Francois Boulevard, lease 
build-outs at Pier 48.5, Pier SO, and 40 I Terry A. Francois Boulevard. Developer and the 
Port each agree to use reasonable efforts to coordinate construction efforts, to the extent 
withjn each Party's respective control, with those at other Project Sites in a manner · 
intended to reduce ~onstruction conflicts without material delay to Developer 
Construction Obligations under this DDA. 

(e) Construction Staging. During the DDA Term, Develqper may use 
portions of the Project Site as staging: areas for construction lay down and parking, 
construction equipment, and related materials in accordance with the Master Lease. The 
Port will have no _responsibility for providing additional areas for construction staging. 

(f) Mechanics• Liens. Developer will keep the Project Site and Horizontal 
Improvements free from any liens arising out of any work performed, materials 
f umished, or obligations incurred by Developer or its Agents. Developer's failure to 
cause any construction-related lien to be released of record or bonded or take other action 
acceptable to the Port within 30 days after Developer's receipt of final notice of the 
imposition of the lien will be a default under this DDA, and the Port will have the right at 
its option to effect a release of the lien by any commercially reasonable means. 

· Developer at its sole cost, will reimburse the Port for all costs the Port incurs to do so 
within 30 days after the Port's demand. Developer will be permitted ~o contest the 
validity or amount of any tax, assessment, encumbrance, or other lien a1id to pursue any 
remedies associated with the contest, but the contest will be subject to all applicable 
conditions in the Master Lease. · 

13.9. Mitigation Measures. Developer and the Port agree that construction and 
operation of all Improvements will comply.with applicable Mitigation Measures in the MMRP. 

(a) Horizontal Improvements. Developer agrees to implement Developer 
Mitigation Measures related to the Horizontal Improvements as required by the MMRP 
and Project Requirements. Developer also agrees to cause its contractor, subcontractors, 

· and Transferees·to comply ,vith this obligation through its construction contracts and 
Assjgnment and Assumption Agreements, as applicable. 

(b) Vertical Improvements. Developer and the Port agree that Vertical DDAs 
and Parcel Leases will incorporate each Vertical Developer's responsibility to implement 
Developer Mitigation Measures related to Vertical Improvements. 

(c) Other 1-lorizontal Improvements. The Port agrees to implement the 
Mitigation Measures that are Port obligations as required by the MMRP and use good 
faith efforts consistent with the ICA to cause the necessary Other City Agencies to 
implement any Mitigation Measures assigned to them. 

14. HORIZONTAL DEVELOPMENT 

14.l. Outside Dates. Developer must begin construction of Phase Improvements by 
the Outside Dates in the Schedule of Performance. Outside Dates for Developer to finally 
complete Phase Improvements will be established through the Phase Approval process. 
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14.2. Site Preparation. The Port will issue construction pennits for Site Preparation 
on the conditions in this S~ction. Conditions to construction of other Horizorital Improvements 
are not prerequisites to the Port's issuance of Site P.reparation permits. 

(a) Improvement Plans. Developer will submit for the Chief Harbor 
Engineer's appr.oval a Penn it Set of Improvement Plans for the prop~sed Site Preparation 
work and pay the pennit fee. Demolition and Utility Relocation Plans, Mass Grading 

-Plans, and Ground Improvement Plans may be submitted separately or together in a 
Permit Set. · 

(b) Cost Estimates. Developer will submit current construction cost estimates 
for the work, to the extent not included in a previously submitted Phase Quarterly Report 
updating the Phase _Budget or an Acquisition Price Update, supported by contract bids or 
executed contracts procured in CO!llpliance with Article 13 (Construction Generally). 

(c) Adequate Securitv. Developer will provide evidence of Adequate ·security 
meeting the requirements of Article 16 (Security for Project Activities). Until the Port 
issues a Notice to Proceed for Phase Improvements,- Phase Security will be limited to the 
estimated cost of authorized Site Preparation. 

(d) Regulatory A1mrovals, Developer will provide evidence to the Port that 
Developer has obtained all other required Regulatory Approvals for the work. 

(e) Insurance. Developer will provide evidence that it has satisfied applicable 
Insurance Requirements. 

14.3. Other Horizontal Improvements. The Port and Developer will execute a Notice 
to Proceed confinning that all conditions described in this Section have been satisfied or waived 
before Developer begins any other Phase Improvements. 

(a) Conditions for Developer's Benefit. The following are conditions to · 
Developer's obligation to begin construction of any Phase Improvements unless waived 
by Developer in its sole _discretion. 

(i) The Port has perfonned all obligations under this DDA that the 
Port is then required to have perfonned. 

(ii) ·.· The Port is not in Material Breach of this DDA,°and no Prospective 
;_ Breach remains·uncured. 

(b) Conditions for Port's Benefit. The conditions in this Section are solely for 
the benefit of the Port. Only the Chief Harbor Engineer, in his-sole discretion, may waive 
any oft~o~ conditions. · 

_ (i) Developer is not in Material Breach of this DDA, and no 
Prospective Breach by Developer remains uncured. 

. . 

, (ii) Developer has met all Adequate S~curity requirements under 
Article 16 (Security for Project Activities). 

(c) Mutual Conditions. The following may be waived only if both Parties 
agree, and ·are waivahle only to the extent permitted by law. 

(i) The Port has issued the applicable Phase Approval, approved the 
Phase Budget, and approved"Developer's Schematic Design Application for any 
Public _Space Parcels in the Phase. 

(ii) Developer has obtained Public Works' conditional approval of the 
Tentative Map for the Phase Area, entered into a PIA with the City, provided all 
bonds required under the Subdivision Code. and Public Works' authorization to 
begin construction. 
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(iii) Each applicable Acquiring Agency has reviewed and approved 
Improvement Plans for the Phase Improvements under the ICA. 

(iv) All other Regulatory Approvals required to begin construction of 
the Phase Improvements have been issued and are final. 

(v) · Developer has entered into one or more contracts for the 
construction of the Phase Improvements consistent with the Phase Budget and 
'Article 13 (Construction Generally). 

(vi) The areas in which the Phase Improvements are to be constructed 
are within the Master Lease Premises or will be upon issuance of the Notice to 
Proceed. · 

(d) Effect of Failure of Condition. Developer's failure to satisfy any 
condition described in Subsection 14.J(b) {Conditions for Port's Benefit) for one Phase 
will not alone: 

(i) be a failure of Port conditions for any other Phase unless the failure· 
directly impede~ the other Phase; 

(ii) relieve either Party of any obligations that previously arose under 
this DDA; or 

(iii) be a Material Breach except in conjunction with Developer's 
failure to meet an Outside Date for the Phase or Developer's abandonment of 
construction after notice and the opportunity to cure. 

14.4. Regulatory Approvals. 

(a) Requirement to Obtain. Developer understands that: 

(i) its construction of Horizontal Improvements will require 
Regulatory Approvals from other Regulatory Agencies to begin construction 
under this ODA; and · · 

(ii) no Port action with respect to the Developer Construction 
Obligations in the Port's regulatory·capacity is a guarantee that other Regulatory 
Agencies will grant required Regulatory Approvals. 

(b) Cooperation. The Port will cooperate reasonably with Developer to obtain 
required Regulatory' Approvals and will sign any application that the Port is required to 
sign as a co-applicant or co-permittee. Developer is not authorized to agree to any 
conditions or restrictions to a Regulatory Approval that would create any Port obligation 
not expressly stated under this DOA without the Port·s approval in its sole discretion. 
The Port's may condition its execution of any application as a co-applicant or co
permittee on Developer's agreement to reimburse the Port for any material costs incurred. 

(c) City Regulatory Approvals. 

(i) Developer and the Planning Department, with the Port's consent, 
have entered into the Development Agreement, which will govern certai!l land use 
matters un~er the Planning Code, including Impact Fees and Exactions. 

\ . 

(ii) The Port and Other City Agencies, with Developer's consent, have 
entered into the ICA specifying certain procedures and standards that will apply 
when Developer seeks Regulatory Approvals from Other City Agencies. 

_ (iii) Under this DDA, the Development Agreement, and the ICA, City 
Agencies, including the Port and the Planning Department, have agreed that their 
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Regulatory Approvals will be consistent with Existing City Laws, their prior 
Regulatory Approvals, and, as applicable, this DOA (for the Port), the 
Development Agreement (for the Planning Department), and the ICA (for Other 
City Agencies). · 

(d) Compliance. Developer is solely responsible for ensuring that the design 
and coi:istruction of the Horizontal Improvements comply with all Project Requirements 
at no cost to the Port. 

· (e) Noncompliance. 

(i) Developer will pay any fines and· penalties and perform any 
corrective actions imposed for noncompliance with any applicable Regulatory 
Requirement for which Developer is responsible and indemnify the Port against 

· any liability arising from noncompliance, even if.the Port is a co-permittee. 
Fines, penalties, and costs to correct Developer's noncompliance will not be 
reimbursable Horizontal Development Costs . 

. (ii) Unless stated otherwise in an Other Regulatory Approval or a 
Transaction Document, the Port will be responsible for matters that extend to 
regional-wide or area-wide obligations. For example, the Port will be responsitile 
for conducting studies of the effects of sea level rise on its public access areas, 
-which may be required under conditions specified in the BCDC major pennit. 

14,5. Deferred Infrastructure. Implementation of Deferred Infrastructure is subject to 
all required-City approvals, as indicated in /CA Exh D. 

(a) Conditions Precedent. In /CA§ -l.6(c) (Deferred Jnfras11·uc1ure), the City 
Agencies·agree to work in good faith to explore Developer's proposal for Deferred 
Infrastructure, which is outlined in /CA Exh D. Developer's proposal would require the 

. Board of Supervisors to amend the Subdivision Code or the Director of Public Works to 
grant one or more exceptions under Subdivision Code section 13 12. 

(b) Identification of Deferred Infrastructure. The timely and efficient 
construction of Phase Improvements may requ_ire the construction of certain Deferred 
Infrastructure to be delayed until the adjacent Vertical Improvements are built. When 
Developer submits its ~asis of Design Report under the ICA, it will identify Deferred 
Infrastructure as "not-in-pennit." · · 

(c)· Deferred Infrastructure Zones. To the extent known, Developer will 
identify Deferred Infrastructure Zones associated with the applicable Phase 
Improvements in each Phase Submittal and with each Basis of Design Report. 

. (d) Construction of Deferred Infrastructure. Developer (or a Vertical 
Developer under a Vertical DOA) will be obligated to construct the Deferred 
Infrastructure in accordance with the Project Requirements and the applicable Schedule 
of Perfonnance. 

14.6. SOP Compliance. This Section sets forth the procedures for determining 
whether Developer has finally completed Phase lmprovemenis by the Out.side Date under the 
Schedule of Performance. The ICA addresses procedures and standards that will apply when 
Developer seeks certain Regulatory Approvals from the Port and Other City Agencies, including 
futun: acceptance of Phase Improvements. 

(a) Reguest to Port .. 

(i) Developer will submit its SOP Compliance Request to the Chief 
Harbor Engineer. Developer's request must include all of the documents listed in 
DDA Exhibit B9. 
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(ii) Unless the SOP Compliance Request specifically requests a 
detennination as to Deferred Infrastructure, the Chief Harbor Engineer will make 
an SOP Compliance Detennination without regard to Deferred Infrastructure. 

(b) SOP Compliance Determination. 

(i) The Chief Harbor Engineer will review the SOP Complianc·e_ 
Request and will consult with Other City Agencies as provided under the ICA to 
detennine w~ether Developer has finally completed Phase Improvements in 
compliance with the Schedule of Perfonnancc. A Determination of Completion 
issued by Public Works will be sufficient to find it complete in an ·SOP 
Compliance Dete1Jnination. 

(ii) Under the ICA, each Other City Agency must respond within 
30 days to the Chief Harbor Engineer with any comments, subject to a 14-day 
cure period for failure to respond within the JO-day period. In any event, the 
Chief Harbor Engineer will ·grant or withhold each ·SOP Compliance Request 
within 45 days after receiving Developer's complete SOP Compliance Request. 

(iii) · The Chief Harbor Engineer will grant an SOP.Compliance Request 
by issuing an SOP Compliance Detennination identifying each finally complete 
Phase Improvement. The Parties will negotiate on the fonn of the SOP 
Compliance Determination before Developer submits its Phase Submi~al for 
Phase I. · 

(iv) If the Chief Harbor Engineer disapproves the SOP Compliance 
Request, he will deliver instead a reasonably detailed description of the reasons 

· for disapproval and measures necessary to address the deficiencies. Developer's 
resubmittal ofan SOP Compliance Request will be subject to the same review and 
response periods. 

(v) If the Chief Harbor Engineer fails to respond to the SOP 
Compliance Request within 45 days after receiving Developer's complete packet, 
Developer may submit a request to the Chief Harbor Engineer, clearly labelled, 
"Actio11 Required/or Determi11atio11 o/SOP Comp/ia11ce or Deemed Approval," 
in accordance with App 1 A.5 (Notice.,;) and Section 18.l (Notices) requesting 
issuance of the SOP Compliance Detennination. If the Chief Harbor Engineer 
fails to respond within 15 days after the date the notice is delivered, the SOP 
Compliance Request will be deemed approved solely for the purpose of 
establishing Developer's compliance with the Schedule of Perfonnance. 

(c) Effect of SOP Compliance Determination. An SOP Compliance 
Detem1ination or deemed approval under clause (iv) of Subsection 14.6(b) (SOP 
Compliance Detenn ination): 

(i) will conclusively establish Developer's compliance with the 
Outside Date under the Schedule of Perfonnancc for final completion of each 
Phase Improvement listed in the SOP Compliance Request: but 

(ii) will not have any precedential effect for the purpose of the City's 
acceptance of Horizontal Improvements. 

(d) Effect ofRccordation. Developer may record in the Official Records each 
SOP Compliance Determination or, if applicable. a Memorandum of Deemed Approval. 
After a recordation, any person then owning or later purchasing, leasing, or otherwise 
acquiring any interest in the applicable Phase Area will not, solely by virtue of its interest 
or actual or constructive knowledge of the contents of this DDA, incur any obligation or 
liability under this DDA for the construction, operation, restoration, or rehabilitation of 
the Phase Improvements to which the recorded document applies. 
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(e) Timing. The Schedule of Perfonnance includes Outside Dates by which 
Developer must obtain an SOP Compliance Determination for all Phase Improvements, 
including Public Spaces within Public Space Parcels. Developer will not be in Material 
Breach for failure to meet the Outside Date for an SOP Compliance Determination· if 
Developer: 

(i) has submitted a complete SOP Compliance Request for the Phase 
Improvements at least 45 days before the applicable Outside Date·; and . 

(ii) is diligently curing any deficiencies identified by the Chief Harbor 
Engineer in response to the SOP Compl_iance Request. 

14.7. Acceptance of Port Facilities. Afterthe Chief Harbor- Engineer issues an SOP 
· Compliance Determination for any Public Space Parcel or other Phase Improvement that the Port 
will accept, subject to final completion of Deferred Infrastructure, Port staff will.place an item.on 
the Port Commission's calendar in accordance with Subsection 5.J(c) (Port Commission 
Meetings). Port staff's memorandum to the Port Commission will report on the findings made 
by the Chief Harbor Engineer in issuing the SO~ Compliance Detennination and recommend 
that the Port Commission accept the applicable Public Space Parcel or Phase Improvement on 
the following terms. · 

(a) Confonnity Findings. The Port Commission finds that the Improvement is 
a functional Public Space or Phase Improvement and is constructed in conformity with 
the Project Requirements. · : . 

(b) Delegation for Deferred Infrastructure. The Port Commission delegates to 
the Port Director the authority to accept Deferred Infrastructure associated with the 
applicable Improvement. The Port Commission resolution will specify any conditions to 
the actions delegated to the Port Director. 

(c) Release and Acceptance. Afier Developer has satisfied.all conditions 
specified in the Port Comm·ission resolution approved un(.ier Subsection l4.7(b) 
(Delegation for Deferred Infrastructure), the Port Commission will authorize and direct 
the Port Director, or her designee, to record a partial release in accordance with Ml§ 1.4 
(Ac/justmenl of Premises/or Development) releasing the area containing the finally 
complete Improvement from the Master Lease promptly after the Chief Harbor Engineer 
issues.an SOP Compliance Detennination for the Deferred Infrastructure. The Port 
Director will deliver a confonned copy of the recorded release to Developer promptly 
after recordation. · · 

(d) Effect of Record at ion. Recordation of the partial release under 
Subsection 14.7(c) (Release and Acceptance) will: . 

(i) transfer ownership of the applicable Improvement to the Port; and 

(ii) release Developer from future obligations for liabil'ity or repair of 
the Improvement except to the extent provided under Section 8.3 (General 
Indemnity), Section 8.4 (Hazardous Materials Indemnity), and applicable 
warranties. 

14.8. Acceptance of Other Horizontal Improvements. 

(a) City Acceptance. The ICA provides for the City Agencies to meet and 
confer to consider other standards and procedures for acceptance of Horizontal 
Improvements, including Utility Infrastructure and, if desired, adopt procedures for 
obtaining the acceptance of Horizontal Improvements by the Board of Supervisors. 

(b) Release from Master Lease. For any Horizontal Improvement that any 
Other City Agency accepts in accordance with applicable Regulatory Requirements, upon 
a City Agency's acceptance ofa Horizontal Improvement, the Parties will record a Partial 

DDA-83 



Release under Ml§ 1.4 (Aqjustme,u <!f Premises/or Developme111), which will release 
Developer from future obligations for liability or repair except to the extent provided 
under Section 8.3 (General Indemnity), Section 8.4 (Hazardous Materials Indemnity), 
and applicable warranties. 

14.9. Maintenance of Horizontal Improvements. 

(a) New Port Facilities. Developer will be required to maintain Phase 
Improvements that will be under Port jurisdiction until the Port issues the Phase 
Completion Certificate under Subsection 14.7(c) (Release and Acceptance). 

(b) Existing Outfall Infrastructure. From the date that Developer begins work 
on a portion of the Outfall Infrastructure until the Acquiring Agency accepts the . 
Relocated Outfal.1 Infrastructure. Developer be responsible for all associated maintenance 
and repair. This obligation does not include responsibility to maintain Other Regulatory 
Approvals to operate the Outfall Infrastructure. 

(c) . Non-Port Facilities. Developer will be required lo maintain all other 
Phase Improvements until the effective date of the Board of Supervisors' acceptance 
action. 

(d) Services Special Taxes. The Parties expect to fund Ongoing Maintenance 
Costs of completed Phase Improvements by Services Special Taxes from the Mission 
Rock CFD in accordance with FP § 4.6 (Services Special Taxes). · 

(e) Maintenance as Soft Costs. All Ongoing Maintenance Costs will be Soft 
Costs to the extent Services Special Taxes are not available to pay for the costs. Upon 
30 days' prior notice, the Port may require Developer to provide Maintenance and Repair 
Security in an amount up to 5% of the Hard· Costs ofthe covered Phase Improvements as 
additional security for its obligations under this Section. 

14.10. Phase Completion and Final Completion. Developer Construction Obligations 
include completing all Horizontal Improvements, including the following. · 

(a) Final Map. Developer will obtain the Final Maps creating separate legal 
parcels for each Development Parcel and have them recorded in the Official Records. · 

(b) Site Conditions. As appropriate, portions of Public Spaces~ Public ROWs, 
and each Development Parcel will be graded and soil compacted under the applicable 
brrading permit and the geotechnical recommendations for the Project Site as certified by 
Developer'.s geotechnical engineer in a form acceptable to the Port. 

(c) Phase Improvements. 

(i) Developer will complete construction of the Phase Improvements 
serving each Development Parcel, except to the extent that the Port in 
consultation with Other City Agencies has agreed to make Vertical Developers 

· assume responsibility for applicable Deferred Infrastructure, and otherwise be in 
compliance with all applicable Regulatory Approvals and the Phase Schedule for 
other Phase Improvements. 

(ii) After all Phase Improvements, including any allowed Deferred 
Infrastructure, are finally completed and Developer has completed all other 
obligations for the Phase, the Port Director will deliver a recordable Phase 
Completion Certificate to Devcl9per. 

(iii) Each recorded Phase Completion Certificate will release the Phase 
Area from the lien of this DDA. The Final Phase Completion Certificate, when 
recorded, will release the lien of this ODA from the Project Site. 
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15. INSURANCE 

Developer will be required to meet the Insurance Requ!rements under the Master Lease.· 
As a part of each Phase Submittj\l, Developer may propose the form, amount, type, terms, and 
conditions of insurance coverages required of Developer in connection with the applicable Phase 
to the extent different. fl-om the Insurance Requirements, which the Port Director will consider 
for approval in consultation with the City's Risk Ma~ager. · 

16. SECURITY FOR PROJECT ACTIVITIES 

16.1. · Adequate Security. Developer must. provide to the Port Adequate Security from 
one or more Obligors meeting the Obligor Net Worth Requirements to secure obligations under . 
this DOA as provided in this Article. 

(a) Multfole Adequate Security Instruments. If Developer provides more than 
one instrument of Adequate Security, the instruments must-not be cross.:defaulted. and 
liability under each will be several and not joint, unless Developer requests otherwise 
with each Obligor's consent. The Port will have the right to proceed against all fom1s of 
Adequate Security securing the same obligation simultaneously or in any order that the 

· Port elects in its sole discretion. 

(b) Substitution of Adequate Securitv. Developer has the right to substitute at 
any time any portion of the Adequate Security that it has provided to the Port with 
another fo~ of Adequate Security that meets the requirements under this Article. 

(c) Material Breach. Except as specified in clause (ii) of Subsection 16.3(a) 
(Delivery), procedures under Article 11 (Material Breaches and Termination), will apply 
to Developer's failu~ to mairitain or replenish required Adequate Security. If 
Developer's failure results in~ Material Breach under Subsection 11.l(d) (Maintain 
Adequate Security) or Subsection 11.2(e) (Replace Adequate Security)), Developer 
must: 

. (i) take steps ~o preserve the existing condition of Improvements and 
other actions necessary to protect public health and safety; and · 

. (ii) · . ~uspend all other activities that were, or were to be, secured by the 
Adequate Security. . 

16.2. Loss Security . 

. (a) Deliverv. As a condition to the Port's issuance of the first construction 
permit for each Phase, Developer will pro~idc to the Port Loss Security in the aggregate 
amount of $5.S million to secure Developer Reimbursement Obligations for the Phase. 
Each Loss Security instrument must be issued by an Obligor that meets the Obligor Net 
Worth Requirement and be in a form approved by the Port Director. Developer will 
maintain and replace or replenish the Loss Security until the applicable Loss Security 
End Date. 

(b) Delivery by Transferees. As specified in Article 6 (Transfers), the Po.rt 
Commission's approval of any Transfer will be conditioned on the continued availability 
of Loss Security meeting _the requirements of this Section. . 

(c) Replenishment. No payment or performance by the Obligor under any 
Loss Securitv will reduce or eliminate the requirement for Loss Securitv meeting the 
re~uirements of this Section until the applicable Loss Security End Date. Accordingly. 
within 30 days after any payment or performance by an Obligor Lmder its Loss Security, 
Developer or its Transferee, as applicable, will i:eplenish the Loss Security to its previous 
level. Developer or its Transferee may satisty this requirement by replacing the Loss 
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Security or providing an amendment to the Loss Security from the Obligor that honored 
the claim meeting all of the requirements for the Loss Security under this DDA. 

(d) Release. The Port will release-the unused portion of any Loss Security 
and, on request, destroy or return the original instrument io Developer or Transferee after 
the Loss Security End Date. 

. (e) Relationship to Phase Security. Developer Reimbursement Obligations 
are secured by Loss Security and not by Phase Security .. The Port may-demand payment 
and performance of Developer Reimbursement Obligations only under the Loss Security. 

16.J. Phase Security. 

(a) Delivery. 

(i) As a condition to the Port's issuance of the first construction 
permit for each Phase, Developer must provide to the Port Phase Security in form 
acceptable to the Port and in the Secured Amount required under this Section. 
Phase Security will secure completion of Developer Construction Obligations for 

. the Phase, including payinent of the related costs of labor, materials, equipment, 
and services. · 

(ii) Developer must deliver the Phase Security to the Port at least tive 
business days before commencing construction with respect to the particular 

. Phase for which Phase Approval has been received without any requirement that 
the Port provide notice or an opportunity to cure. The Port will not be required to 
issue a construction penriit until five business days after its receipt of Phase 
Security, and the five-day delay will not be an Excusable Delay if it causes 
Developer to miss the Outside Date to begin construction of Phase Improvements. 

(b) Secured Amount. 

(i) Subject to clause (ii) of this Subsection, Phase Security will have 
aggregate liability no less than I 00% of estimated cost of Developer Construction 
Obligations for the Phase. More specifically, Developer will provide security 
sufficient to pay for I 00% of the costs to complete the Phase Improvements, plus 
(without duplication) I 00% of the costs of labor, materials, and goods needed to 
complete the Phase. In each case, the Port Director will approve the proposed 
.Phase Security. 

(ii) To the extent that the Phase Security secures the same obligations 
for which Developer has provided Improvement Bonds to Public Works, the Port 
will approve an appropriate reduction in the Secured Amount of the Phase 
Security under this DDA. In all cases, the sum of the payment and perforn1ance 
obligations that Developer provides under the Subdivision Code and the Phase 
St-curity will be JOO% of the estimated cost of payment and performance of 
Developer Construction Obligations for Phase Improvements. 

(c) Reduction, Return, and Release. 

(i) Phase Security will be proportionately reduced ,vhen Developer 
has satisfied portions of Developer Construction Obligations for the Phase to the 
extent approved by the Port or by the express terms of the Phase Security. 

(ii) Phase Security will be released when Developer has satisfied all 
Developer Construction Obligations for the Phase. After the Port has issued the 
last Phase Completion Certificate under Subsection 14.7(c) (Release and 
Acceptance), Developer may ask the Port to destroy or return to Developer the 
original Phase Security documents. 
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. (iii) If the Port terminates this DDA as to a Phase before issuing the 
Phase Completion Certificate, the Port·will release the Pl1ase Security when 
Developer Construction.Obligations for the period ending on the Termination 
Date are complete or, if appl i~able, as orde~d by a final judgment. 

(d) Port Facilities. When implementing this Section, the Parties expressly 
agree to t11ke into account their agreement that Developer may provide Adequate Security. 
for Developer Construction Obligations relating to Improvements that will be Port 
facilities separately from Adequate Security required un~er the Subdivision Code.· 

16.4. Obligor Net Worth. 

(a) Verification. 

(i)· Documentation for each form of Adequate Security will require the 
Obligor to provide reasonably satisfactory evidence to"the Port on request that the 

· Obligor satisfies the Obligor Net \\'Jorth Requirement. The Port may direct its 
· ·· request to the Obligor or Dev~loper from time to time but not more than once in 

any calendar year unless the Port reasonably believes that a Sig,~ificant Change to 
Obligor has occurred. 

(ii) · In response to the Port's request, Developer or the Qbligor must 
provide to the Port a copy of a financial statement on the Obligor's financial 

. condition prepared by a CPA. The report must not be dated more than six months 
before the date of the Port's request and must include the CPA's unqualified 
opinion (subject to custo111ary qualifications) that the data in the financial 
statement are fairly stated in all material respects. 

(iii) lr'the Obligor or Developer does not provide the financial 
. statement within 30 days after the Port's request. Developer will deliver to the 

Port a new form of Adequate Security that satisfies the requirements of 
Section 16.1 (Adequate Security.) within the following 30 days. 

. (iv) If a-Significant Change to Obligor occurs of which Developer has 
actual knowledge, Developer will notify the Port as soon as reasonably. ' 
practicable. Within 45 days after the occurrence of the Significant Change to 
Obligor, Developer will deliver to the Port a new fonn of Adequate Security that 
satisfies the Adequate Security Requirements from a replacement Obligor that 
satisfies the Obligor Net Worth Requirement. · 

(v) An Obligor may satisfy the Obligor Net Worth Requirement' by 
providing a guaranty satisfactory in form and content to the Port Director in her 
sole discretion, guaranteeing the Secured Amount from a different person that 
meets the Obligor Net Worth Requirement. · 

17. LENDER RIGHTS 

This Article does not apply to Pier 48. ' ) 
17.1. Right to Encumber. Subject to this Article. Developer or a Transferee may 

encumber its respective real property interes.r in a Development Parcel or personal property 
interest as a Borrower under a Deed of Trust to secure the Borrower's obligation to ~pay one or 
more loans tha~ a Lender makes to finance Improvements benefiting the Encumbered Property. 

17.2. · Lender's Right to Transfer. A Lender may transfer any part of its interest in a 
Deed of Trust without the consent ofor notice to any Party, b1,1t the Port will .. not be obligated to 
give notice under this DDA to a·successor Lender until the Lender or its successor delivers to the 
Port notice of the transfer, copies of the documents effecting the transfer. and successor notice 
information. More specifically, if the Port receives notice of a Deed of Trust transfer after. 
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delivering a copy ofa notice or demand to the original Lender under Section 17.4 (Copies of 
Notices), the su~cessor Lender will not be entitled to an extension of the time periods for a 

. Lender's response or performance. . 

17.3. Certain Assurances. The Port agrees to cooperate reasonably with prospective 
Lenders to confinn Lender rights under this DDA, 

17.4. Copies of Notices. A Lender that wishes to receive copies of notices from the 
Port of the occurrence·ofthe pertinent Borrower's default under this DDA will give notice to the 
Port under App ,i A.5.4 (Interested Persons) providing the Lender's address for notices and 
requesting copies of notices from the Port to the Borrower. When the Port delivers any notice or 
demand to a Lender relating to its Borrower's default, the Port will deliver a copy to the lender 
at the address listed in its most recent notice to the·Port. 

17.5. Option to Cure Defaults. Each L<:nder may elect lo cure or cause to be cured an 
Eve~t of Default by its_ .Borrower. . · 

(a) Extended Cure Periods. A Lender electing to cure will have any cure 
period specified in Section 10~2-(Events of Default by Developer) or Section 11.2 
(Material Breaches by Developer), plus an additional 30 days to cure a monetary Event of 
Default or Material Breach and an additional 60 days to cure a nonmonetary Event of 
Default or Material Breach that can be cured without obtaining title to· or control of the 
Encumbered P~perty. . · . 

(b) Port Forbearance. The Port will refrain from exercising any of its 
remedies for an Event of Default or for a Material Breach after the periods under 
Subsection 17.S(a) (Extended Cure Periods) expire if the Lender does all of the 
~ollowing: 

(i) gives notice to the Port before the extended cure period expires 
that the Lender intends to initiate a Foreclosure Sale within 60 days after its notice 
to the Port; 

(ii) begins proceedings for a Foreclosure Sale within 60 days after its 
notice to the Port and completes the Foreclosure Sale within 180 days after notice 
to the Port; and 

' . 
(iii) promptly after completing the Foreclosure Sale; cures all 

outstanding Events of Default and Material Breaches except matters covered by 
Subsection 17.6(a) (Developer Construction Obligations) and Subsection 17.6(b) 
(Personal Obligations). 

17.6., Foreclosure Purchaser's Limited Obligations and Rights. 

(a) De~eloper Construction Obligations. No Foreclosure Purchaser will be 
obligated under this DDA to obtain Phase Approvals, b~gin construction or complete 
construction of 1-lorizonbJI lmprov.ements or Vertical Improvements, or provide any form 
of Adequate Security (unless it chooses to construct Improvements). Although no 
Foreclosure Purchaser is obligated to do so, a Foreclosure Purchaser that directly or 
indirectly obtains title to the Encumbered Property and then properly completes . 
construction of approved Horizontal Improvements on -the Encumbered Property under 
this DDA will be entitled to a Phase Completion Certificate on request to the Port. 
Nothing in this DDA permits or authorizes any Lender Foreclosure Purchaser to use the 
Encumbered Property or construct any lmprovem~nt!i other than for uses and 
Improvements consistent with the Project Requirements. 

(b) Personal Obligations. No Lender or Foreclosure Purchaser will be 
obligated under this DDA to cure any Event of Default or Material Breach that is 
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personal to its Borrower; such as the Borrower's Insolvency or failure to submit required 
infonnation in the Borrower's possession. 

(c) Assumption After Foreclosure Sale. 

(i) Except as specified in this Article, no Lender or Foreclosure 
Purchaser will have any obligations or other liabilities under this DDA unless the 
Lender completes a Foreclosure Sale and enters in~o an agreement expressly 
assuming Developer's development rights and obligations under this DDA. A 
Foreclosure Purchaser will take title subject to this DDA to the extent applicable 
to the foreclosed Encumbered Property, including any Claims for p~yment or 
perfonnance of obligations that are due as of the date of the Foreclosure Sale, as a 
condition.to enjoying certain benefits-under this DOA. 

·(ii) If a Foredosure Purchaser assumes obligations to construct 
Improvements on the Encumbered Property under this DOA, the Port will agree 
to reasonable extensions of the construction-related periods under the Phase 
Schedule and, if applicable, the Schedule of Performan~e. In addition, a 
Foreclosure Purchaser will be entitled to reimbursement of its Horizontal 
Development Costs. 

(d) No Assumption- After Foreclosure Sale. If a Foreclosure Purchaser'does 
not enter into an assumption agreement with the Port within 90 days after the date of the 
Forec)osure Sale, the P<:>rt will have the right to tenninate t~is DDA in reference to the 
Encumbered Property. · 

(e) Nominees. This Section also applies to a Lender's nominee in a 
Foreclosure Sale. 

17.7. No Impairment of Lien. A Borrower's Event of Default or Material Breach 
under this DDA wil-1 not invalidate the lien of the applicable Deed of Trust. 

17.8. Multiple Deed of Trusts. 

(a) Priority of Liens. If more than one Deed of Trust attaches to any part of 
the Encumbered Property, the senior Lender will be vested with all rights under this 
Article to the exclusion of any junior Lender. For purposes of this Section, in the absence 
of a final court order establishing lien priority, the Port may rely on a title report prepared 
by a reputable title company licensed to do business i~ California and haying an office in 
San Francisco as conclusive evidence of lien priority. 

(b) Junior Lender's Rights. If a senior Lender fails to exercise its rights under 
this Article with respect to the Encumbered Property, then rights under this Article will 
vest in junior Lenders successively in their order of priority on a junior Lender's delivery 
of notice to the Port asserting rights under this Article with a copy delivered 
simultaneously to the senior Lender. A junior Lender exercising its rights will not be 
entitled to any further extensions of the cure periods under Subsection 17.S(a) (Extended 
Cure Periods). · 

17.9. Cured Defaults. The Port's right to pursue any remedies for an Event of Default 
or Material Breach will tenninate on the date a Lender cures the Event of Default or Material 
Breach if the cure is completed within the time provided under Subsection 17.S(a) (Extended . 
Cure Periods), Subsection 17.S(b) (Port Forbearance). or Subsection 17.6(c) (Assumption After 
Foreclosure Sale). 

17.10. Application. "J:his Article pertains only to Lenders holding perfected liens on 
Encumbered Property and has no application to any Deed of Trust securing obligations unrelated 
to the P!'Q.ject Site. 
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17.11. Estoppel Certificates. Each Party agrees to execute and deliver to the requesting 
Party and, if requested, any Lender or prospective Lender, within 20 days after the request is 
made, an estoppel certificate with regard to the following matters. 

(a) Modification. The respending Party must state that this DDA: 

(i) is unmodified and in full force and effect; 

(ii) is in full force and effect with modifications specified in the 
estoppel certificate; or 

(iii) is not in full force and effect for reasons specified in the estoppel 
certificate. 

(b) Defaults. The responding Party will state whether it is aware of any Event 
of Default or Material Breach or the occurrence of an event that with notice or the 
passage oftime or both would be an Event of Default or Material Breach if not cured, by 
the other Party under this DDA and, if so, describing the event, Event of Default, or 
Material Breach. 

18. MISCELLANEOUS PROVISIONS 

The following apply to this DDA in addition to the standard provisions in the Appendix. 

18.l. Notices. 

(a). Notice Addresses. Addresses for notice under this DDA are listed below. 

Po~rt: Port of San Francisco 
Pier I 

With a copy to: 

Developer: 

San Francisco, CA .9411 I 
Att'n: Mike Martin, Director, Real Estate &-Development 

Telephone: 
Facsimile: 
Email: 

(415) 274-0400 
(415) 274-0495 

' . 

michael.martin@sfport.com 

City Attorney's Office 
Port of San Francisco 
Pier I 
San Francisco, CA 94111 
Att'n: Eileen Malley, General Counsel 

Telephone: 
Facsimile: 
Email: 

(415) 274-0485 
(415) 274-0494 
ei leen.malley@sfcityatty.org 

SWL 337 Associates 
c/o San Francisco Giants 
24 Willie Mays Plaza 
San Francisco, CA 94107 
Attention: Jack Bair 

Facsimile: 
Email: 

(415) 972-1755 
jbair@sfgiants.com 
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With copies to: Coblentz. Patch, Duffy & Ba&s, LLP 
One Montgomery Street, 30th floor 
San Francisco. CA 94104 
Attention: Harry O'Brien 

Facsimile:. 
Email: 

(415) 989-1663 
hobrien@coblentzlaw.com 

18.2. Transaction Documents. 

(a) Relationship to ENA and Master Lease. The ENA will terminate on the 
later of the date th.at t~is ODA is fully executed and the Reference Date. This DOA will 
control over ariy inconsistent terms in the Master Lease. 

(b) Documents on Record with the Port. All exhibits and attachments to this 
DOA need not be recorded but will be kept on file with the Port as amended or 
supplemented from time lo time. In addition, the Proforma as of the Reference Date is on 
file with the Port. and the Port will keep on file each updated Profonna as approved by 
Developer and the Port. The Port Director and Developer will update or supplement the 
Schedule of Perfonnance from time to time to reflect changes to the same as· permitted in 
this DOA. All public records on file with the Port will be made available to members of 
the public in keeping with the Port's standard practices and public records laws. 

(c) Brokers. Developer and the Port each represents to the other that it has 
not employed a broker or a finder in connection with the execution and delivery of this 
ODA, and agrees to indemnify the other from the claims of any broker or finder in 
relation to the Project. 

18.J. Lien of Agreement. 

(a) Recordation. The Parties agree that this DDA and certain exJiibits, when 
fully executed, will be recorded in the Official Records because the obligations under this 
DOA and other documents lo be recorded arc covenants that attach to and run with 
Developer's interest in the Project Site under the Master Lease and this ODA. 

(b) Partial Releases. The Port will cause the lien of this DDA to be released 
as to Development Parcels through the Close of Escrow for the Parcel Lease between the 
Pon and the applicable Vertical Developer. But no partial release of the lien of this DDA 
will release Developer Construction Obligations as to any other portion of the Project 
Site or of Developer Reimbursement Obligations . .., 

(c) Tennination of Agreement. If this DDA is.terminated. Developer or the 
Port may record a Tennination .Notice as provided in Subsection 11.6(c) (Record<.-d 
Notice). Recordation of a Termination Notice will terminate the lien of this DOA as to 
all portions of the Project Site affected by the notice except for provisions that expressly 
survive the expiration or iermination. · 

18.4. Survival. 

(a) Generally. Except as provided otherwise, termination or expiration of this 
DD/\ will not affect: · 

(i) rights and obligations in reference to Adequate Security for an · 
obligation arising before tennination or expiration;· 

(ii) any provision of this DDA or any other Transaction Document that 
expressly survives the expiration or tennination of this ODA; or 
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Developer·and the Port have executed this DDA as of the last date written below. 
. ' . . ._ . . . . 

DEVELOPER: 

SEA WALL LOT 337 ASSOCIATES, LLC, 
a Delaware limited liability company 

By Giants Development Services, LLC 
Its Member ' 

PORT: 

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

By: 

Its: 

Date: 

Elaine Forbes 
Executive Director 

By: ~il~-
Name:J...A.~84e.t. · Authorized by Port Resolution No. 18-03 
lts&-,.41/lmaA'l o/ld CHicF 6~~ and Board Resolution No._42-18. 

D~te: ""st:L3lcl<J/f 'APPROVEDASTOFORM: 
Dennis J. Herrera, City Attorney 

By: 
Name: 
Its: Deputy City Attorney 
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Developer and the Pon have executed this DDA as of the last date written below. 
0 ,I •• l I I O ~ : 0 '• •• • •. 

DEVELOPER: 

SEAWALL LOT 337 ASSOCIATES, LLC, 
a Delaware limited liability company 

By Giants Development Services, LLC 
Its Member 

By: 

Name: 
Its:. 

Date: 

PORT: 

CITY AND COUNTY OF 
SAN FRANCISCO, . 
a municipal corporation, operating by and 
through the San Francisco P~rt Commission 

-=~-----
Its: Executive Director 

Date: _i:--IS:-fi 

Authorized by Pon Resolution No. 18-03 
and Board Resolution No~ 42-18. 

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

By: 9,J.._ IJ. . ~ 
Name: t5\~ M· M6,, 
Its: Deputy City Attorney ,J 
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the 
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California 
County of San Francisco 

) 
) 

On 8/13/, '8 , before me, Ju,,d Lth11A.1 a Notary Public, · 
personally appeared Lp,,rv,C,t µ . & e/ , who proved to me on the basis of satisfactory 
evidence to be the person'8j whose name(s'.) is/a¢ subscribed to the within instrument and 
acknowledged to me that he/sh&qbey executed the same in his/Aerltheir authorized capacity~. 
and that by his/hcri4hei, signature~ on the instrument the person~, or the entity upon behalf 
of which the person,00 acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

. Signature 

DOA-Notary Acknowledgment 



A notary public or other officer completing this certificate verifies only the identity of the individual who signed the 
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California 
County of San Francisco 

) 
) 

On 0{.\5 ("},A}\ '3 , before me, ~~,k\.f O~V'\\"2-\.\ , a Notary Public; 
personally appeared Elaine Forbes, who proved to me on the basis of satisfactory evidence to be 
the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true a.lid correct. l 

WITNESS my hand and official seal. 

Signature 

i ft ft ft ft ft ft ft ft.ft CCC f 
JENNIFER YOSHIZU : f)_ Notary Public.- California 11 

:i · : San Francisco County s t Commission 12185075 f 
u O MLCo!:!m!'plresM1119.2021 

ODA-Notary Acknowledgment 

-· .. 
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PART A: STANDARD PROVISIONS AND RULES OF INTERPRETATION 

This Appendix consists of Part A (standard provisions and rules of interpretation) and Part B 
(glossary of defined terms). Part A is an integral part of the ODA and other Transaction Documents for 
the Mission Rock Project. Part B provides defined terms for the ODA and certain other Transaction 
Docume$. 

1. TRANSACTION DOCUMENTS. 

1.1. Entire Agreement. The Transaction Documents collectively (including this Appendix 
and all preamble paragraphs, recitals, exhibits, schedules, other attachments, and Consents) contain all 
of the representations and warranties and the entire agreement, and supersede all prior correspondence, 
memoranda, agreements, warranties, and representations, between the Parties with respect to the 
matters they address. No prior drafts of any Transaction Document or changes from those drafts to the 
executed versions may be introduced as evidence in any litigation or other dispute resolution proceeding 
by any person, and no court 9r other body may consider those drafts in interpreting any Transaction 
Document. · 

1.2; Counterparts. The Transaction Documents may be executed in multiple counterparts, 
each of which will deemed to be an original and that together will be one instrument. Parties may deliver 
their counterparts by el~ronic mail or other electronic means of transmission. 

1.3. Exhibits and Schedules. This Appendix and each exhibit are a part of the Transaction 
Document to which they are attached or into which they are expressly incorporated by reference. Each 
schedule attached to a Transaction Document is provided for reference when implementing the Project. 
The Parties agree that this Appendix and all attachments may be revised from time to time by agreement 
based on changed circumstances and experience in the course of the Project. Each Party (including any 
applicable affected Transferee) will confirm its agreement by signing the revised document in 
counterparts, which will be deemed to be attached to each counterpart of the revised document and will 
supers~e the document being revised. 

1A. Advance Writi~gs Required. 

. (a) Amendments and Waivers. Any amendment or waiver of any provision of any 
Transaction Document must be in writing and signed on behalf of each Party by a person 
authorized to do so. Material modifications to Transaction Documents may require the approval 
of either or both the Port Commission and the Board of Supervisors, each of which may give or 
withhold approval in its sole discretion unless explicitly stated otherwise. 

(b) Approvals and Waivers. Whenever a Party's approval or waiver is required: 
(i) the approval or waiver must be obtained in advance and in Writing; and (ii) except as specified 
otherwise, the Party whose approval or waiver is sought must not unreasonably withhold, 
condition, or delay its approval or waiver, as applicable. 

(c) Specific Application. A Party's waiver or consent in reference to another Party's 
performance of or any condition to its obligations under a Transaction Document will not be a 
waiver of or consent to any other performance or condition. 

1.5. Technical Changes. The applicable Parties may correct any inadvertent error in any 
· Transaction Document that is contrary to their mutual intention in the identification or characterization of 
or any reference to any title exception, legal description, boundaries of any parcel, map or drawing, or the 
text, or otherwise agree to minor changes that do not affect the delivery of Associated Public Benefits. 

· Any agreed change will be effected by a signed memorandum or initialed replacement pages, neither of 
which will be deemed an amendment of a Transaction Document as lo.ng as any adjustments are 
relatively minor and do not result in a material change as determined by the Port in consultation with 
counsel. A change memorandum or replacement pages will become a part of the affected Transaction 
Document when fully executed or initialed. · 
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1.6. Other Necessary Acts. Each Party will execufe, acknowledge, and deliver to the other 
all other documents and take other actions that are reasonably necessary to implement, and provide each 
Party with all of its rights under, any Transaction Document. · 

1. 7. Enforceability. Developer and the Port each represents and warrants to the other that. 
its execution and delivery of, and the performance of its obligations under the Transaction Documents 
have been duly authorized by all necessary action, and will not conflict with, result in any violation of, or 
be a default under, any provision of any agreement or other instrument binding on or applicable to it, or 
any present law or court decree. If Developer signs as a corporation, limited liability company, or a 
partnership, each of the persons executing the Transaction Documents on behalf of Developer represents . 
and warrants that Developer is a duly authorized and existing entity, that Developer has and is qualified to· 
do business in California, that Developer has full right and authority to enter into the Transaction 
pocuments, and that each of the persons signing on Developer's behalf is authorized to do so. At the 
Port's request, Developer must provide the Port with evidence satisfactory to the Port confirming these 
representations ·and warranties. · 

1.8. No Gift or Dedication. Unless explicitly stated otherwise, no Transaction Document will 
be deemed to be a gift or dedication of any portion of the Project Site to the general public, for the general 
public, or for any public use or purpose. Developer has the right to prevent or prohibit the use of any 
portion of the Project Site it owns or controls, including common areas and buildings and improvements, 
by any persons for any purpose inimical to the operation of a private, integrated mixed-use project as 
contemplated by the Transaction Documents .. 

2. PARTIES AND PERFORMANCE. : · 

2.1. Joint and Several Liability. If Developer co,:isisJs of more than one person, then the 
obligations of each under any Transaction Document to which it is a Party will be joint and several, but in 
no event will any Developer be jointly and severally liable with any other Developer under any 
Transaction Document. · · 

2.2. · Perfonnance GeneraUy. 

(a) Time. 

(i) Time is of the essence in the performance of all of the terms and 
conditions of each Transaction Document. 

(ii) ·subject to this Paragraph, all required performance dates including cure 
deadlines, expire at 5:00 p.m. Pacific Standard or Daylight Savings Time, as applicable, 
on the stated date, unless extended under the Transaction Document under which 
performance is due. Any reference to a week, quarter, or month without reference to a 
specific day wi"II mean the last day in the period. · 

(iii) If a Party must give notice or take any other action within a specified 
minimum number of days that would not fall on a business day, then the Party must take 

· the action on the preceding business day. For example, if a Party is· required to give at 
least five days' prior notice of an action and the fifth day before the desired action falls on 
a Sunday, the Party must give notice by the preceding business day. 

(iv) lh all other cases, if the last day of any period to take an action occurs on 
a day that is not a business day, then the last day for undertaking the action-ls extended 
to the next business day. For example, if a Party has 30 days to cure an Event of . 
Default, and the 30th day is a Saturday, the Party would have until the next business day 
to effect the cure. 

(b) Extensi.ons of Time. 

(i) Each Party to a Transaction Document, acting in its sole discretion, may 
agree to ~tend the date for the other Party's performance of any term, covenant, or 
condition, or the other Party's exercise of any rights under the Transaction Document, 
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without executing an amendment. A Party may impose reasonable conditions on an 
extension of the qther Party's time to cure a default. No extension of time will release 
any of the obligations subject to the extensio!'l or waive the granting Party's rights in 

. relation to any other term, covenant, or condition of or any other default in the 
perfonnance or breach of the Transaction·Document under which the extension is 
granted. · · 

(ii) Any extens\on of time requiring Port Commission approval must be made 
by a resolution adopted at a noticed public meeting. All other extensions will be made by 
a countersigned writing. 

(c) No Deemed Approval or Consent Without Notice. Unless expressly and 
unequivocally stated in any Transaction Document or other agreement between the Parties, · 
d~emed approval or consent will only occur on the following conditions. 

(i) The Party seeking consent must send notice by electronic _mail, 
addressed to one or more line staff responsible for the specific matter for which consent 
is sought at least five, but no more than seven, business days before the response period 
ha~ ended.".stat_ing in the subject line, "Immediate Action Required To Avoid Deemed 
Consenr or words to the same effect. 

(ii) If the electronic mail notice under clause (i) is not delivered timely, the 
responding Party will not be deemed to have consented until the sixth business day after 
the notice is delivered. The response may be delivered by.the addressee or other person 
authorized to act on the responding Party's behalf. 

(d) Waivers. Unless otherwise specified in a Transaction Dofument, none of the 
following circumstances will waive an Aggrieved Party's rights or remedies with respect to an 
Event of. Default or Material Breach, including its right to pr!)Secute any actions it deems 
necessary to enforce its rights or remedies. 

(i) Party's failure to give notice or delay in giving notice or asserting any of 
its rights or remedies as to an Event of Default or Material Breach will not waive or delay 
the date on which the Event of Default or Material Breach occurs. 

(ii) A Party's waiver as to a specific Event of Default, Material Breach, right, 
or remedy will not be a waiver of any other Event of Default, Material Breach, right, or 
remedy. · 

. (e) Responsibility for Costs. The Party.on which any obligation is imposed in any 
Transaction Document will be solely responsible for paying all costs incurred in performing the 
obligation, unless specifically provided otherwise_.· 

2.3. Successors. The Parties are entering into the Transaction Documents only for the 
protection and benefit of the Parties and their successors, subject to DDA art. 6 (Transfers), DOA art. 17 
(Lender Rights), DA art. 11 (Transfers, Conveyances, and.Encumbrances), and correlating provisions in 
any other Transaction Documents. 

2.4. Third Party Beneficiaries. Developer is an explicitly recognized third-party beneficiary 
under the ICA and the Tax Allocation MOU. Transferees and Vertical Developers are tl"!ird-party · 
beneficiaries .to. the extent that they acquire development rights under the DDA. Interested Persons have 
rights as specified in the Applicable Lender Protections. No other persons have third-party rights under 
any Transaction Document. 

2.5. No Limitation on Unrelated Rights. The rights and remedies under the Transaction 
Documents do not supersede ·or preclude any Party's exercise of its rights· and remedies under other 
agreements and documents, or of the City, the Port, or any other Regulatory Agency to require 
compliance with any Regulatory Approval or other entitlement granted for the Project. 
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2.6. No Joint Venture or Partnership. Nothing in any Transaction Document to which 
Developer is a Party, or in.any document Developer executes in connection witti the Transaction 
Documents, will create a joint venture or partnership between the City and Developer or between the Port 
and Developer. Developer is not acting as the agent of the City or the Port, nor is the City or the Port 
acting as the agent of Developer or any Vertical Developer in any respect under any Transaction 
Document. Developer is not a state or governmental actor with respect to any of its activities under the 
Transaction Documents. · 

2.7. Survival. Except as provided otherwise, termination or expiration of the ODA or any 
other Transaction Document will not affect: (a) any obligation to indemnify under any Transaction 
Document; (b) any provision of any Transaction Document that expressly survives expiration or 
termination; (c) rights and obligations as to Adequate Security for an obligation arising before termination 
or expiration: or (d) rights and obligations under the Financing Plan or the Acqujsition Agreement to the 
extent related to an obligation arising before termination or expiration of the DOA. 

3. GOVERJ"ING LAW. 

3.1. Construction of Transaction Documents. The Transaction Documents are governed 
by and must be construed under the laws of the State of California and the Charter. All references in the 
Transaction Documents to local, regional, state, or federal laws means those laws as amended from time 
to time, except as lim_ited by the Development Agreement or to the extent explicitly stated otherwise. 

3.2. Countervailing Law. If any·applicable state or federal law prevents or precludes 
compliance with any material provision of a Transaction Document, App 11 A.4.3 (Severability) will apply. 
Alternatively, the Parties may agree to modify, amend, or suspend the affected Transaction Document to 
the extent necessary to comply with law in a manner that preserves to the greatest extent possible the 
intended benefits to the City, the Port, and Developer. 

3.3. Good Faith and Fair Dealing. In all situations arising under the Transaction 
Documents, each Party must attempt to avoid and minimize the damages resulting from the other's 
conduct and take all reasonably necessary measures to implement the Transaction Documents. The 
Transaction Documents are subject to the covenant of good faith and fair dealing applicable to contracts 
under California law. Accordingly, Developer and the Port eacli covenants, on behalf of itself and its 
successors, to take all actions and to execute, with acknowledgment or affidavit if required, all documents 
necessary to achieve the objectives of the Transaction Documents to the extent consistent with 
applicable law. · ~ 

4. ACTIONS. 

4.1. Attomeys' Fees. 

(a) Prevailing Party. 

(i) Should any Party file an action permitted or required under any 
Transaction Document, the prevailing Party will be entitled to recover its reasonable 
costs, including attorneys' fees, plus interest at the maximum amount- allowed under law, 
fron:i the losing Party. 

(ii) The ICA and the Tax Allocation MOU are specifically excepted from this 
prevailing party provision. 

(b)· ·Fee Schedules. For attorneys in the Office of the City Attorney, attorney fee 
rates will be based on the fees regularly charged by private attorneys with an equivalent number 
of years of professional experience (calculated by reference to earliest year of admission to the 
bar of any state) who practice in San Francisco in law firms with approximately the same number 
of attorneys as employed by the Office of the City Attorney. For in-house counsel, attorney fee 
rates will be based on the same criteria, with amounts based on law firm rates where the office of 
in-house counsel is located·. 
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4.2. Jurisdiction and Venue. All obligations under each Transaction Agreement are to be 
performed in the City and County of San Francisco. Each Party, by executing a Transaction Document, 
agrees that venue is proper in and consents to the jurisdiction of the Superior Court for. the City and 
County of San Francisco. 

4.3. · Severabllity. Unless specifically provided otherwise, a final judgment invalidating any 
provision of any Transaction Document, or its application to any person, will not affect any other provision 
of the Transaction D~cument or its application to any other person or circumstance. All other provisions 
of the Transaction Document will continue in full force and effect, except to the extent that enforcement of 
the Transaction Document as affected by the final judgment would be unreasonable or grossly inequitable
under all the circumstances or would frustrate a fundamental purpose of the Transaction Documents. 

4.4. Limitations on Liability of the Parties. 

(a) No Personal Liability of City Parties. Under no circumstances will any individual 
board member, director, commissioner, officer, employee, official, or agent of the City or the Port 
be personally liable to Developer for any Event of Default by a City Party or for any arriount 
payable to a Developer Party under any tran$action Document. 

(b) No Personal Liability of Developer Parties. Under no circumstances will any 
individuaf board member, director, officer, employee, official, partner, employee, or agent of 
Developer or any Affiliate of Developer be personally liable to any City Party for any Event of 
Default by a Develop~r Party or for any amount payable to a City Party under any Transaction · 

. Document. DA Successors are specifically recognized as Developer Parties.for the purpose of 
this provision. · 

(c) No Consequential, Punitive, or Special Damages. Developer, the Port, and the 
City would not have entered into the Transaction Documents to which they are Parties if they · 
could be liable for indirect or consequential, punitive, or special damages. -Accordingly, 
Developer, the Port, and the City each waives any Claims against, and covenants not to-sue, the 
other Party to any Transaction Document for indirect, consequential, punitive, or special 
damages, including loss of profit, loss of business ·opportunity, or damage to good\ftlill. . 

(d) No Effect on Other Rights. · Thill Paragraph' will not affect any Party's right to· 
recover actual damages and attorneys' fees awarded by an Arbiter's decision or a court's final 
judgment for a Claim arising from a Breachi,:ig Party's failure to: (i) pay any sum when due under 
any Transaction Document; or (ii) satisfy an indemnity under any Transaction Document. The 
right to enforce a final decision or judgment will not be limited by subparagraph (e) of this 
Paragraph. 

(e) Project Payment Sources. Except as otherwise provided in any Transaction 
Document, Develop~r agrees that ib! rights to payment in the implementation of the Project are 
limited as follows. 

(i) · All obligations of the Port or the City arising out of or related to each 
Transaction Document are special ar:id limited obligations of the Port and the City, as 
applicable. The Port's and the City's respective obligations to make payments to 
implement any Transaction Document are restricted strictly to Project Payment Sources 
described in the Financing Plan, and only to the extent those sources are available. 

(ii) More specifically, in no event may Developer compel: (1) the City to use 
funds in or obligate the City's General Fund; or (2) the Port to use funds in or obligat~ the 
Port Harbor Fund except as described in the Financing Plan, in either case to reimburse 
Developer's Horizontal Development Costs, pay any other costs associated with the 
Project, or satisfy any Developer Claim under any Transaction Document. 

· (f) Liability of Others. Unless specifically provided otherwise, the Parties agree that 
no Agents of the Port or of the City or of their successors or assigns will be personally liable to 
Developer or any Vertical Developer, and no Agents of Developer or any Vertical Developer or of 
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their successors or assigns will be personally liable to the Port or the City, for any default or 
breach or for any payment or performance that becomes due under any Transaction Document. 
This Subsection d~s not release or waive the obligations of any person with a direct legal 
obligation under applicable law, such as the general partner of a limited partnership or any 
Obligor providing Adequate Security for a spe~fied ob!igation. . 

5. NOTICES. 

5.1. Manner of Delivery. Unless otherwise specified in a Transacti9n Document, any notices 
(including notice of approval or disapproval, demands, waivers, and· responses to any of them) required 
or permitted under any Transacti9n Document must be delivered by: (a) hand delivery: (b) first class 
United States mail, postage prepaid, retum receipt requested; or (c) overnight delivery by a nationally 

. ,:ecognized delivery service or the United States Postal Service, delivery charges prepaid. 

5.2. Required lnfonnation. To be effective, a notice must be in writing or. be accompanied 
by a cover letter that, to the extent applicable: 

(a) cites the sedion of the Transaction Document under which the notice is given; 

(b) indicates whether a response or other action is required and, if so, the period of 
time within which the recipient must respond or otherwise ~ct: 

. . ..•. 
(c) for a Prospective Default or Prospedive Breach, ·is promin~ntly marked "Notice of 

Defaulf' or "Notice of Material Breach" and specifies the cure period; · 

(d) is clearly '!larked "Request for Approyar if apprQ.val is being requested; 

(e) if denying or objecting to a request for approval, states with particularity the 
reasons for the disapproval or objedion; and 

(f) if explicitly permitted under the Transaction Document, states that failure to 
respond to the notice within the stated time period will be deemed to be the recipient's approval of 
the subj~ matter of the notice. · · 

5.3: Effective Date. Subject to App 1(A.2.2(a) (Time), a notice will be deemed to.be 
delivered and effective: 

or 

(a) 

(b) 

on the date personal delivery ~ctually occurs; 
• •, I • 

on the business day after the business day it is deposited for ovemi~ht delivery: 

(c) on the date of actual delivery or on which delivery is refused as shown on the 
retum receipt if mailed. 

5.4. Interested Parsons. Interested Persons may request copies of notices that the Port or 
the City delivers to Developer by providing notice to the Port or the City. Developer will have the sole 
responsibility for providing information to any Interested Person desiring notice. Neither the Port nor the 
City will incur liability for failure to provide notice to any Interested Person. · 

5.5. Change of Address. Notices must be delivered to the addresses for notice as specified 
in the Transaction Documents, unless superseded by a notice of a change in address for notices that is 
delivered in accordance With App 11 A.5.1 (~anner of Delivery). · 

5.6. Convenience Copies. Except as explicitly permitted under specific circu·mstances, a 
Party must not give notice by facsimile or electronic mail, but any Party may deliver a copy of a notice by 
facsimile or electronic mail as a courtesy or for convenience. The effective date of a notice will not be 
affected by delivery of a convenience copy by facsimile or electronic mail. 

6. PAYMENT DEMANDS. 

6.1. Application. The following procedures will apply to any demand from one Party to the 
other Party for payment whenever payment procedures are not specified in the Transaction Document 
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under which demand is made. These procedures do not apply Jo Payment ~equests made under the 
Acquisition Agreement. 

6.2. Demand. The Party seeking payment must deliver its demand for.payment to the other 
Party together with proof of payment. The Party obligated to pay will have the right to engage a 'CPA to 
review the other Party's claimed costs, and the Party seeking payment must cooperate in providing 
information necessary for the review. The Party conducting the review will bear its own costs unless the 
review reveals that the other Party's costs are overstated by 5% or more, in which case, the amount of 
the reimbursement will be reduced by the amount of the review costs. . . 

6.3. · Time for Payment. Except when other procedures are specified in a Transaction . .-, ·, 
Document, or during any period of review o~ dispute resolution, the Party o~ligated to make payment 
must satisfy the payment demand within 30 days after receipt of the demarid for payment. 

7. USAGE GUIDELINES FOR DEFINED TERMS. 

7 .1. Definitions in Glossary. The glossary in Appendix Part B contains definitions fo·r terms 
used in the primary Transaction Documents, or specifies the Transaction Document where terms are 
defined. · 

· 7.2. Capitalization. Defined terms that are not capitalized in this Appendix are not. . 
capitalized when u~ in the Transaction Documen_ts. 

7.3. CorraiaUng Term~ ·Included. Each defined term must be interpreted to encompass all 
correlating plural and singular nouns, verb tenses and forms, adjectives, adverbs, and other forms of the 
term. The following examples of the application of definitions to correlating terms are illustrative only _and 
are not intended to limit the application of the examples used. or the meaning ·of this Paragraph. 

"Assign• applies to "Assignment," "Assignee," "Assignor," and ~Assigned." 
"Begin construction" applies to "began t9 construct," "beginning construction," and "has begun to 

. construct." 
"Indemnify" applies to "indemnity," "indemnification,~ and "indemnitor." · 
"substantial compl~ion" applies to "Substantially Complete.· 
·rhird party· applies to ·t11ird-party11 and· 0 third parties.· '· • 

• "Waive" applies to ·waiver," "waivers," ''waived." ahd "waiving." 

7 A. Defin~tional Context. In some instances, defined terms apply only to certain 
circumstances or may have different meanings in different contexts. In those instances, the definition will 
be identified as specific to a situation. The following examples are illustrative only and are not intended to 
limit the application of the examples used or the meani,:ig of this Parag~ph: 

• "final completion".and "substantial completion" as used in reference to Horizontal Improvements 
and Vertical Improvements incorporate conditions specific to each type of Improvement. 

• · The "Parties· to one Transaction Document may be different frorri the "Parties" to another 
Transaction bocument. '· . . . 

8. INCONSISTENT PROVISIONS. 

8.1. General Rule. Developer and the City Parties intend for any Transaction Document 
addressing specific rights and obligations to prevail over any inconsistent provisions in any other any 
Transaction Document for the Project. This general rule will BP.ply to the primary Transaction Document 
as amended from time to time, whether or not the amendment is reflected i!'l the Appendix. 

' I • • 

8.2. Examples. The following examples:are illustrative only.and are not intended to limit the 
application of the examples used or the meaning of this Paragraph. .. . · • . 

Financing provisions in the Financing Plan will prevail over conflicting provisions regarding . 
Project Payment Sources in any other Transaction Document that is not specific to a Project 
Payment Source. 
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• The RMA will prevail over conflicting provisions in any other Transaction Document, including the 
Financing Plan, with respect to rates and methods of assessing Mello-Roos Taxes. 
An RMA amendm.ent revising the definition of "Tax-Exempt Parcel" will prevail over an 
inconsistent definition in this Appendix as applied to the levy of Mello-Roos Taxes. 
Review periods for Improvement Plans in the ICA will prevail over conflicting review periods in 
any other Transaction Document. 

9 . . HEADINGS AND REFERENCES. 

9.1. Headings . . The headings preceding the articles, sections, and other parts of each 
Transaction Document and in the applicable table of contents have been.inserted for convenience of 
reference only and must be disregarded in the construction and interpretation of the J"ransaction 
Documents. 

9.2. · References Generally. Any reference to a provision "in the [Transaction Document)," 
"herein,• "hereof,• or similar terms will be deemed to refer to any reasonably related provisions of the 
Transaction Document in which the reference appears in the context of the reference, unless the 
reference refers solely to a specific provision of the Transaction Document. 

. 9.3. ·Within Transaction Documents. 

(a) · · Unless otherwise specified, whenever a Transaction Document, including all 
exhibits, schedules, and attachments, refers to the table of contents or any article, section, 
exhibit, attachment, or defined term, the reference is deemed to refer to the article, section, 
exhibit, attachment, or defined term of the Transaction Document or the referenced exhibit or 
attachment and all of the subsection~. subparagraphs, clau~es, exhibits, and a~chments. · 

(b) The word "this" when used to refer to any document. article, section, paragraph, 
clause, or other distinct provision in a document means-the referenced document or provision. 
For example, "this Paragraph" means App 11 A.9.3, and "this subparagraph" means 
App 11 A.9.3(b). 

9.4. To Other Documents. Unless otherwise specified, all references to a Transaction 
Document or a specific exhibit, attachment, schedule, supplement, Consent, addendum, or other 
document attached or deemed attached to a Transaction Document means the· entire document as 
amended, replaced,·supplemented, clarified, corrected, or superseded at any time while any obligations 
under the Transaction Document are outstanding. 

10. ATTRIBUTED AND DELEGATED ACTS AND OBLIGATIONS. 

10.1. Delegated Actions. References in any Transaction Document to a Party's acts or 
omissions mean acts or omissions by the Party and its Agents unless the context requires or specifically 
stated otherwise. 

10.2. Transferred Obligations. References in any Transaction Document to a Party's 
obligations also mean the Party's·obligation to ensure that its successors, Agents, and Transferees 
comply with all applicable obligations. 

10.3. Successor Public Bodies. References to any public body acting in its regulatory or 
proprietary capacity also mean the named body or any successor public body designated by or under law 
to act in the same capacity. · · 

10.4. Successor Public Officials. References to elected and appointed officials of public 
bodies also mean their duly appointed or elected, as applicable, successors to the extent authorized to 
act in the same capacity, and designees to the extent authorized to take specific actions on behalf of the 
named officials. · 
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11. TRANSFERRED RIGHTS·. 

All references to Developer in a Transaction Document pertaining to any right under that 
Transaction Document also mean a Transferee to the extent set forth in an Assignment and Assumption 
Agreement in form and content consistent with DOA art. 6 (Transfers). · 

12. RECITALS. 

Recitals are included to provide context for the Parties' agreement as set forth in the Transaction 
Document in which they appear and are not binding wi~h respect to the Parties' rights and obligations. If 
the recitals conflict with other provisions of the Transaction Document, the other_ p_rovisions will prevail. 

13. WORDS OF INCLUSION. 

The words "including," "such as," or similar terms when following any general term must not be 
construed to limit the term to the specific terms that follow, whether or not followed by language _of non
limitation, such as "without limitation," "including, but not limited. to," or sin:iilar words, but will be deemed 
to refer.to all other items or matters that could reasonably fall within the b~dest possible scope_ofthe 
term and to be followed by the phrase "without limitation" or "b~t not limited to.• 

14. GENDER AND NUMBER. 
. . 

Wherever the context requires, gender-~pecific and g~nder-neutral references are deemed to 
include the 111asculine, feminine, and gender-neutral, and references to the singular are deemed to 
include the plural and vice versa. 

15. NUMERALS. 

For purposes of calculations under any Transaction Document, fractions will not be rounded up or 
down. A numeral will prevail over any conflicting spelled out number. · · 

16. TIME PERIODS. 

16.1. Calendar Periods. References to days, months, quarters, and years mean calendar 
days, months, quarters, and years unless otherwise specified. 

16.2. Business Days. References to-a business day means a day other than a Saturday, 
Sunday, or a holiday recognized by.the City. A business day begins at 8 a.m. and ends at 5 p.m:; Pacific 
Standard Time or Pacific Daylight Savings Time, wh·ichever is in effect on th~ date in question. · 

17. STATUTORY REFERENCES. 

References to specific code sections mean San Francisco Municipal Ordinances unless 
otherwise specified or requir~d by context. References to any law mean the law as in effect on the 
Reference Date and as amended at the time in question, unless specifically stated otherwise. 

18. NO PARTY DRAFTER. 

The Transaction Documents have been negotiated at arm's length between persons 
sophisticated and knowledgeable in the matters addressed. In addition, each Party has been 
represented by experienced and knowledgeable legal counsel, or has had the opportunity to consult with 
counsel. Accordingly, the provisions of the Transaction Documents must be construed as a whole 
according to their common meaning to achieve the Parties' intent and purpose, without any presumption · 
(under Cal. Civ. Code§§ 1649, 1654, or otherwise) against the Party responsible for drafting any part of 
any Transaction Document. 

[Remainder of page intentionally left blank.] 
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PART B: GLOSSARY OF DEFINED TERMS 

The following terms have the meanings given to them below. Defined terms that are not 
capitalized below are not capitalized when used in Transaction Documents. 

"100-year flood" means a flood having a 1 % chance of occurrence in a given year. 

"AA" is an acronym for the Acquisition Agreement. 

"AA Allocation· means the allocation of Horizontal Development Costs paid under a Payment 
Request to specific H~rizontal Improvements or Components. ·· 

~AB 279T means Assembly Bill 2797 (stats. 2016, ch_. 529), which amended SB 815. 

"Acceptance and Maintenance Memorandum of Agreement" is defined in ICA § 4.7(g) 
(Standard and Procedures for Acceptance) and means an agreement that City Agencies 
will enter into specifying the extent of each City Agency's responsibility for mair,tenance 
and liability and related matters. 

"Acquiring Agency" means the City Agency (the Port, SFPUC, or Public Works) that will acquire 
Horizontal Improvements under the Acquisition Agreement. 

"Acquisition Agreement" means the Acquisition and Reimbursement Agreement between 
Developer and the Port in the form of FP Exh A that lists Horizontal Improvements that 
Acquiring Agencies will purchase from Developer, establishes the Acquisition Prices of 
Horizontal Improvements, and provides forms and procedures for Developer to request 
inspection of and payment for Horizontal Improvements. 

• Acquisition Price" means the amount that the Port will pay Developer on behalf of Acquiring 
Agencies to purchase Horizontal Improvements under the Acquisition Agreement, which 
will be the sum of the Horizontal Develppment Costs incurred and accrued Developer 
Return to the date of payment. · · 

"Acquisition Cost Update" means one or more updates to the Phase Improvements, 
Components, and the preliminary Horizontal Development Cost estimates in AA Exh B 
that Developer submits-to the Port. · 

"action" when used in reference to any Claim or Loss me~ns any administrative, judicial, quasi
judicial, or nonjudicial proceeding, including any alternative dispute resolution 
proceeding, and includes any complaint, cross-complaint, counterclaim, bankruptcy case, 
adversary proceeding, and ;;appeal. 

"active use" means a use that by its nature does not: 

(i) require non-transparent walls facing a public street; or 

(ii) involve the storage of goods or vehicles. 

"actual damages· means the exact amount of any sum due and owing, together with interest 
until paid and all costs of collection. 

"ADA" is an acronym for the Americans with Disabilities Act and all other applicable federal, state, 
and local disability rights laws. 

"Additional Developer Return· means the portion of Developer Return that exceeds the Interest 
Cost Limitation. 

"Additional Port Return· means the portion of Port Retur:n that exceeds the Interest Cost 
Limitation. 

"Additional Return· means Additional Developer Return or Additional Port Return or both, as 
applicable. 
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"Adequate Security" means all Phase Security and Loss Security that Developer provides to the 
Port under the DDA: 

'\ 
(i) to secure the faithful performance or payment, or both, of Developer Construction 

Obligations and Developer Reimbursement Obligations under ODA art. 16 
(Security for Project Activities): · 

(ii) issued by a person that meets the Obligor Net Worth Requirement and is 
approved by the Port Director; 

(iii) that includes the Port's costs of enforcement in the Obliger's liability; and 

(iv) that is in form and substance proposed by Developer and approved by the Port 
Director, such as guaranties, bonds, letters of credit, certificates of deposit. 

"A;dequate Security Requirements" means Developer's obligations under DOA art.16 (Security 
for Project Activities). · · 

. . 

"Adequate Security R~uirements" exclude securµy required by the Subdivision Code. 

"Adjacent Parcel" means: 

. · (i) Parcel 01 in reference t!J ~he Parcel 02 Garage; and 

(ii) Missibn Rock Square and Parcels B, C, E, F, I, and Jin reference to the Mission 
Rock S(luare Garage. 

"Adjusted Gross Income" means Gross Income less Adjustments. 

~Adjustments" when used in l'lmjtrence to Adjusted Gross Income means: 

(i) all Impositions (as defined in the Parcel Lease) paid by tenant, allocated on a 
straight-line basis during the Lease Year in which the Imposition was paid; . . . 

(ii) utility charges paid by Tenant, including water, gas, oil, sanitary and storm sewer, 
and electricity; and 

(iii) insurance premiums for insuring the Improvements ·in compliance with the Master 
Lease, allocated on a straight-line basis during the Lease Year in which the 
insurance premium was paid. 

"Administrative Delay" means an Excusable Delay caused when: 

(i) a Regulatory Agency fails to act on a·Developer request or application within the 
time specified in the ICA, the Development Agreement, or the DOA, or, if no time 
is specified, within a reasonable time under the agency's standard practices; 

(ii) an appeal body or court determines that a Regulatory Agency's act or failure to 
act on an application was improper following a challenge by Developer or a 
Vertical Developer Affiliate: or 

(iii) for any matter that requires the execution aQd delivery of a Vertical DOA or 
Parcel Lease, a Vertical Developer has delivered the partially executed 
agreement to the Port, but the Port has failed to execute and deliver the fully 
executed agreement to the Vertical Developer. 

"Administrative Delay" excludes any delay caused by Developer's failure to meet Etny 
Outside Date or to submit timely all required and requested information 
supporting a request or application. · 

"Administrative Fee" means: 

(i) a 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 
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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 

(ii) amounts that Developer or a Vertical ·Develop~r !'Tlust 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 Project Requirements. 

"Administrative Fee" excludes any Impact Fee or Exaction. 

"ad valorem tax" means an ad valorem tax levied on a taxable real property interest under 
article XIIIA of the California Constitution. 

. . 
"Advance" means a loan of a Parcel DRP or Port Capital that the Port makes to the Mission Rock 

CFD under FP art. 7 (Port Advances). : 

• Affiliate" means: 

(i) in general, any person that directly or indirectly controls, is controlled by, or is 
under common control with, another person or a partner or managing or other 
member of the other person; and 

(ii) in reference to Developer, a Transferee Affiliate and a Vertical Developer 
Affiliate. 

• Affordability Covenant" means the agreement of each Vertical Developer of a Residential 
Parcel to meet permanent affordable housing requirements applicable to the parcel, 
which will be documented in a recorded Declaration of Restrictions. 

. . 
"affordable housing" means Residential Units at the Project Site that will be affordable to 

households with income ranges specified in the Housing Plan. 

"Affordable Housing Cost" means a monthly rental charge, including the Utility Allowance, for a 
Residential Unit that does not exceed 30% of the maximum Area Median Income 
permitted for the applicable type of Residential Unit, based upon Household Size. 

• Affordable Housing Fund" means the segregated account in the Special Fund Trust Account to 
· hold Jobs/Housing Equivalency Fe~s that will be used to provide Affordable Housing 

Subsidies to Residential Developers in compliance with the Housing Plan. 

"Affordable Housing Overage" means the amount by which available Jobs/Housing Equivalency 
Fees exceeds the Affordable Housing Subsidy allocated to Residential Developers in a 
Phase. 

• Affordable Housing Shortfall" means the amount by which the Affordable Housing Subsidy 
allocated to Residential Developers in a Phase exceeds available Jobs/Housing 
Equivalency Fees. 

"Affordable Housing Subsidy" means the amount of Jobs/Housing Equivalency Fees allocated 
to Residential Developers through tt:ie Ph_ase Approval process. · 

"Affordable Housing Subsidy Plan• means the methodology for allocating "Affordable Housing 
Subsidies to Residential Developers approved in the Phase Approval process for 
Phase 1. 

"AGI" is an acronym for Adjusted Gross Income. 

"Agent'' means any officer, director, employee, legal or other authorized representative, attorney, 
or contractor of any person and any of their respective Agents. 
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"agree• means an accord, mutual consent, or binding decision reached by two or more persons. 

~agree" excludes any unilateral decision. 

"Aggrieved Party" means the Party alleging that a Breaching Party has committed an Event of 
· Default or is in Material Breach under the DDA, the DA, or other Transaction Document. 

"alcoholic beverage" is defined in California Business and Profe~sions Code section 23004. 

"all-gender toilet facility" means a toilet that is not restricted to use by persons of a specific sex 
or gender identity by means of signage, design, or the installation of fixtures. 

"Allocated Tax Increment" means the portion of Gross Tax· Increment from Project Area I that 
the City has agreed to allocate to the IFD for use in Project Area I by approving 
Apperadix I. . 

• Allocation Period" means the period ending on October 17 each year for Prop M purposes. 

"allonge" means a document that is affixed to an~ is a part of a negotiable instrument. 

"Allowed Developer Return" means the portion of Developer Return that accrues at a rate equal 
to the Interest Cost Limitation. 

"Allowed Port Ratl.!m" means the portion of Port Return that accrues at a rate equal to the· 
Interest Cost Limitation. 

"Allowed Return" means Allowed Developer Return or Allowed Port Return or both, as 
applicable., 

. ·ALTA• is an acronym for the American_ La_nd Ti~I~ Association. 

"Alternative Developer Return" mear:,s the portion of Developer Return accruing at the 
Alternative Return Rate. · 

"Alternative Port Return· means the portion of Port Return accruing at the Alternative Return 
Rate. 

"Alternative Return" ·means Alternative Developer Return or Alternative Port Return or both, as 
applicable . 

. "Alternative-Return Balance" !Tleans the sum of unreimbursed Alternative Return Costs and 
accrued Alternative Return owing to Developer or the Port or both, as applicable, on the 
date of determination. 

"Alternative Return Cost" means a cost that is to bear Alternative Return under any Transaction 
Document, consisting on the Reference Date of: 

(i) the amount of any Phase 1 Overage funded by a Port Capital Advance under 
clause (i) of FP § 2.7(c) (Port Election); 

(ii) up to $10 million of any Phase 1 Overage funded by Developer Capital under 
clau~ (ii) of FP § 2.7(c) (Port Election); 

(iii) the amount of any Affordable Housing Shortfall funded by Developer Capital 
under clause (Ii) or a Port Capital Advance under cla~se (ill) of FP § 2.B(f) 
(Affordable Housing Shortfall); and 

(iv) the amount of any Affordable Housing Subsidy funded by Developer Capital or a 
Port Capital Advance under FP § 2.B(g) (Affordable Housing .Fund Delays). 
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"Alternative Return Rate" means the lesser of: 

(i) LIBOR published on the date that an Alternative Return Cost is paid, plus · 
400 basis points: and · 

(ii) the annual ra~e of 9 %. 

"Alternative Retum Rent Credits" means rent credits provided to Master Lease Tenant under 
FP § 2.6(c) (Alternative Treatment of Costs). 

"Amendment Action" means a discretionary action to approve a termination by agreement or an 
amendment, supplement, or addition to any of the Transaction Documents or Project 
Requirements. · 

"AMI" is an acronym for Area Median lnco~e. 

"AMI Percentage" means the percentage multiple 01'. AMI applicable to an lnclusionary Unit. 

"Annual Allocated Tax Increment' means the Allocated Tax Increment that the Port receives, 
as IFD Agent, in a City Fiscal Year. · 

"Annual Cost Bu~get' means the amount of Port Costs and Other City Costs that the Port and 
Developer agree will be payable by Project Payment Sources in each City Fiscal Year 
during the DDA Term. · · 

~Annual Ground Rent" means ground rent for an Option Parcel that is payable.to the Port in 
annual installments over the Parcel Lease term. 

"Annual Review" means the periodic review of whether Developer has complied in good faith 
with the Development Agreement required under section 6586&.1 of the Development 
Agreement Statute and Administrative Code section 56.17. 

·Annual Review Da•· means the date established by Administrative Code section 56.17 by 
which the Annual Review must begin, as amended by DA§ 8.1(c) (Planning Director's 
Discretion). 

"App" is a term used in the Transaction Documents to refer to this Appendix. 

"Appendix I" means the Project-specific infrastructure financing plan for Project Area I -that the 
Board of Supervisors approved by Ordinance No. 34-18, which is attached as Appendix I 
to the IFD Financing Plan. .· .. 

"Applicable Lender Protections" means provisions under DDA art. 17 (Lender Rights), Vertical 
DDA art. 16 (Financing: Rights of Lenders), and PL art. 40 (Mortgages) that protect the 

. rights of Lenders making loans to Borrowers to finance Improvements at the Project Site. 

"Applicable New Law" means, individually or collectively: 

(i) a Change in City Law amending the Construction Codes: 

(ii) a Change in City Law adding or amending any ottier Existing City Law to protect 
the pub~ic health and safety; and 

(iii) changes in federal or state law that apply to the Project as described in D~ art. 5 
(Vesting and City ~bligations). 

"Applicable Port Laws~ means the Burton Act, as amended by SB 815, and Charter Appendix B. 

"applicable service" means electric service that SFPUC Power will provide to the Project Site · 
under one or more Electric Service Agreements. 

"Appraisal Instructions" means directions to Qualified Appraisers substantially in the form of . 
DDA Exh D4 for Option Parcels to be developed for residential use or DOA Exh D5 for 
Option Parcels to be developed for commercial-office. 
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"Appraisal Notice" means a notice from Developer to the Port initiating the appraisal process for 
an Oplion Parcel under ODA§ 7.3 (Parcel Put). 

"Approved Arbiters Pool" means ODA Sch 1, as revised under ODA§ 9.1 (Arbiters). 

"Approved Payment" means, individually or colledively as appropriate in the context, the final 
Entitlement Cost Statement, an Appro~ed Payment Request, or an Approved Requisition. 

"Approved Payment Request' means a Payment Request in the form of AA Exh C for 
Horizontal Development Costs of Horizontal Improvements that the Chief Harbor 
Engineer has approved or is deemed to have approved, in either case under AA § 4.2 
(Processing Payi:nent Requests). 

"Approved Requisition· means a Requisition in the form of FP Exh E for costs that the Port 
Director has approved urider FP § 2.2(c) (Entitlement Sum Statement and Requisitions). 

"Approved Phase" means a Phase of the Project that the Port has approved. 

"Arbiter" means an arbitrat~r who will preside over any arbitration proceeding. 

"Arbitration Notice· means the notice that one Party delivers to the other Party to initiate a 
proceeding under ODA _art. 9 (Resolution of Certain Disputes): 

. . . 

"Arbitration Start Date" means the date on which a selected Arbiter confirms in writing to the 
Parties that the Arbiter is available and willing to serve . 
. t • . I • ' • 

"Architect" means the licensed architect of record for any Improvements. 

• Architect's Certificate· means a certificate signed by the Architect in the form of Vertical 
DOA Exh P verifying that.a Vertical Developer has completed the specified Vertical 
Improvement under the Improvement Plans. 

"Area Median Income" means, for the lnclusionary Units, unadjusted median income for the San 
Francisco area as published from time to time by HUD, adjusted solely for Household 
Size. 

"Am,y Corps" means the Army Corps of Engineers . 

. "As-Built Drawings• means design and Improvement Plans and specifications in their final form 
· and as-built field documents prepared during the course of construction. 

• Assessed Parcel" means a Taxable Parcel that meets all of the following conditions: 

: (i) one or more buildings have been constructed or rehabilitated on the Taxable 
Parcel for which the Port has issued a TCO; . 

(ii) the buildings have been finally assessed; 

(iii) the Assessor has levied ad valorem taxes on the Taxable Parcel covering a full 
City Fiscal Year. · 

"Assessed Parcel Credit Report" means a report that the CFD Administrator will prepare for the 
. Treasurer-Tax-Collector that specifies the amount of the Development Special Tax Credit 

to be applied to Assessed Parcels. 

• Assessment Shortfall" means, on the date of determination, any amount by which Allocated 
Tax Increment generated by the levy of the ad valorem tax on a Taxable Parcel's 
Baseline Assessed Value (if paid in full), as escalated by any annual increases or 
reassessments following a change in ownership or later Improvements, exceeds 
Allocated Tax Increment generated by the levy of the ad valorem tax on the Taxable 
Parcel (if paid in full) after a Value Reduction. 

"Assessor" and "Assessor-Recorder" mean the Assessor-Recorder of the City and County of 
San Francisco. 
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"Assignment and Assumption Agreement" means an agreement in the form of DDA Exh D4 
and otherwise consistent with DDA art. 6 (Transfers). 

"Associated Public Benefits" means public benefits that the Project will provide, including: 

(i) Horizontal Improvements such as shoreline improvements, Public ROWs, new 
and expanded Public Spaces, and other public facilities to serve the Project Site; 

(ii) lnclusionary Units required under the Housing Plan, and an activated ground
floor environment .with space for shops, restaurants, cafes; neighborhood-serving 
retail_. and community activities serving the public.trust;_~nd 

(iii) benefits associated with development, such construction and permanent jobs, 
contracting opportunities for local businesses, and public art installations. 

"Associated Public Benefits" e,cc/udes public facilities provided by any City Agency. 

·attorneys' fees" means reasonable attorneys' fees and related costs incurred in an action or as 
otherwise indicated in the DDA, including all costs of litigation, such as fees and related 
costs of attorneys, consultants, testing, and experts, litigation costs of the action, and 
costs for document copying, exhibit preparation, carriers, postage, and communications. 

"audited financial statements" means financial statements prepared by.an independent CPA 
that include the CPA's opinion that the financial statements are fairly stated in all material 
respects. 

"Available Tax· Increment" means the amount of Allocated Tax Increment that the City has 
allocated to the IFD and is available on the date of calculation. 

"AWSS" is an acronym for the City's auxiliary water supply system. 

"AWSS Plan" means Developer's proposed AWSS design for associated Horizontal 
Improvements. 

"Backbone Infrastructure" means all Horizontal Improvements except Deferred Infrastructure. 

"Ballpark" means the stadium and related facilities currently known as AT&T Park, located at 
24 Willie Mays Plaza, San Francisco, California'. 

"Barrier Removal Funds" means the portion of the CBO Funds that will be used to fund 
community-based organizations that provide services to reduce barriers to employment 
for individuals within at-risk populations. 

"base flood" is a term used to describe a 100-year flood. 

"Baseline Assessed Value· means: 

(i) while any First Tranche Bonds are outstanding and before Second Tranche 
Bonds are issued, the greater of (1) the initial assessed value of a Taxable 
Parcel in Project Area I in the first City Fiscal Year in which the assessed value 
reflects the full cash value of the initial Improvements constructed on the Taxable 
Parcel for which the Port has issued a TCO, after all rights to appeal have 
expired or been exhausted, as escalated by annual increases or (2) the initial 
assessed value of a Taxable Parcel in Project Area I in the first City Fiscal Year 
in which the assessed value reflects any change in ownership or later 
Improvements, after all rights to appeal have expired or been exhausted, as 
escalated by annual increases: and 

(ii) after all First Tranche Bonds are defeased and S13cond Tranche Bonds are 
issued, the assessed value of a Taxable Parcel in the first City Fiscal Year in 
which the assessed value reflects any change in ownership or later 
Improvements, after all rights to appeal have expired or been exhausted. 
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"Baseline Revenue• means the average annual revenue that the Port received from Seawall 
Lot 337 between January 1, 2003, and December 31, 2007, adjusted for inflation. 

"Base Rent· is defined. in the Master Lease. 

"Base Value· means, on the date of determination, the sum of the following to the extent 
Transferred directly.or indirectly by a Triggering Event: 

(i) 

(ii) 

(iii) 

the Developer ·Balance; 

any remaining_ ~nrecovered Rent Credits under the Master Lease; and 

if the Participation Threshold has been met on the date of the Triggering Event, 
· the net present value, calculated at a discount rate of 8.5%, of the then-projected 

Developer Participation from any Parcel Leases under the Participation 
Agreement .. 

"8'9is of Design• means the documents described in ICA Exh E (Mission Rock Basi~ of 
Design). · 

"BCDC" is an·acroriym for the San Francisco Bay Conservation and De~elopment Commission. 

"begin construction· means to start the physical improvement of a site as part of a sustained 
and continuous building plan. · · · 

"Board of Supervisors" means the legislative branch of the City and County of San Francisco 
with all powers and authority granted under the Charter and state law. 

"Bond" means any bond or other form of indebtedness secured by Mello-Roos Taxes or Tax 
Increment or both issued on behalf of the Mission Rock CFC or Project Area I to . 
implement the Financing Documents. · · · · · 

"Books and Records" means books and records that Developer and thePort will prepare and 
maintain under FP § 9.5 (Books and Records). 

"Borrower" means: 

(i) Developer, a Vertical Peveloper, or a Transferee with rights and obligations 
under the DDA directly or through a Parcel Lease or an Assignment and 
Assumption Agreement when used in reference to a Deed of Trust; and 

(ii) a person with a direct or indirect controlling interest in Developer, a Vertical 
Developer, or a 'Transferee with rights and obligations under the DOA directly or · 
through a Parcel Lease or an Assignment and Assumption Agreement when 
used in reference to a Security Interest. 

"Breaching Party" means a Party alleged to have committed an Event of Default or to be in 
Material Breach under the DOA, the Development Agreement. or other Transaction 
Document. 

. . 
· "Broadcast Services· means the electronic capture or live transmission on-site of video, digital, 
· or audio content for Comm~rcial Purposes through the use of a remote production or 

satellite truck on-site by individuals that may_include a technical director, video controller, 
assistant director, and stage manager, as well as if'.ldividuals engaged in the following 
functions: audio; camera; capture and_ playback; graphics; and utility. 

"Budget Guidelines" means the guidelines applicable to each Phase Budget, which are listed in 
DOA § 3.3(a) (Budget Guidelines). 

"Burton Act" means Assembly Bill 190 (stats. 1968, ch. 1333), authorizing the State to grant 
tidelands and submerged lands comprising San Francisco Harbor to San Francisco 
under the management and control of the Port Commission. 
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·capital cosr means, as applicable: 

(i) a Horizontal Development Cost funded by Developer Capital or Port Capital or · 
ooth: · 

(ii) any other cost funded by Developer Capital or Port Capital or both that is 
reimbursable under the Financing Plan: 

(iii) Horizontal Development Costs funded by Developer Pass-Throughs; 

(iv) accrued Developer Return or accrued Port Retu,:n or both; and 

(v) Minimum Phase Return and Minimum Developer Return· as applicable. 

"cash" means United States currency delivered in legal tender or other forms of immediately 
available funds. 

"CBO Funds" means one-half of.the Workforce Job Readiness and Training Funds, which will be 
used as Barrier Removal funds and Job Readiness Training Funds. 

"Central Plant" means a central water treatment plan or a central ene_rgy plant, each as 
d~cribed in the Sustainability Strategy. · 

"Central Plant Feasibility Studies" means studies that Developer will submit under 
· DOA § 3.2(b) (Phase 1 Submittal) examining the feasibility of Jhe construction and 

operation of Central Plants.- ~ · 

"CEQA" is an acronym for the California Environmental Quality Act (Cal. Pub. Res. Code 
§§ 21000-21189.3). 

"CEQA Findings" means findings adopted by the Planning Commission, the Port Commission, 
and the Board of Supervisors under CEQA, the CEQA Guidelines, and the CEQA · 

. . procedures. 

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

"CEQA law" means CEQA, the CEQA Guidelines, and the CEQA procedures. 

"CEQA procedures" means'Administrative Code chapter.31. 

"Certificate of Compliance" means certificate signed by the Director of Public Works that is 
affixed to a Final Map to indicate that a subdivider has rriet all conditio11s of approval to 
the Final Map in accordance with the Subdivision Code. · 

. "CFO" is an acronym for City and County of San francisco Special Tai< District No. [TBD] 
(Mission Rock), which will consist of a Facilities CFD and a Services CFD, that the Port 
will ask the Board to establish by CFD Formation Proceedings. 

"CFO Administrative Cosis· means the reasonable costs that the Port, as CFO Agent, actually 
incurs ai:id pays for: 

(i) 

(ii) 

(iii) 

services of any Indenture Trustee (including its counsel) for any Bonds that the. 
City issues for the Mission Rock CF.D; 

marketing or remarketing Bonds; and 

all other administrative services provided by the Port, the CFO Administrator, the 
City, the Special Fund.Trustee,.and any other third-party professionals necessary 
for the Port to perform its duties under the DDA, Tax Allocation MOU, Special 
Fund Administration Agreement. and the RMA. 
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"CFD Administrator" means· the Port's spe~al tax consultant or any other person that ~e Port . 
Director designates to administer Mello-Roos Taxes from the Mission Rock CFD 
according to the RMA. · 

"CFD Agent' means the Port, acting on behalf of the Mission Rock CFO, which the Port will ask 
the Board to ·authorize in_ the CFO Forma~\on Proceedings. 

"CFD Fonnatlon Proceedings" means the Board .. of Supervisors resolution by which the Board 
of Supervisors will establish the Mission Rock CFO. 

"CFD Goals" means the· Local Goals and Policies for Community Facilities Districts, approved by 
Board of Supervisors Resolution N_o. 387-09 on Octo!)er 6, 2009, as amended from time 
to time solely to the extent required under CFO Law or other controlling state or federal 
law. · · 

"CFD Law" means 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 
§§ 53311-53368). . 

"CFD Report" means the annual report that the Mission Rock CFO must file with the Treasurer-
Tax Colledor under CFO Law. · · 

"Change in City L-.w· means a change to an Existing City Law, or a new law, plan, or policy, 
adopted by the City or the Port or by voter initiative after the DA Ordinance Effective .Da~e 
. that would conflict with the Project Approvals, the Transaction Documents, or Applicable 
Port Laws as specified in DA § 5.3 (Ch11ng~ in City Law). 

"Change in City Lfiw" excludes regulations, plans, and policies that change only 
· · procedural requirements of an ~xisting City Law. · 

"Change in Law" means a Change in City Law or a·new or amended federal or state law that 
materially and adversely affects the feasibility of the Project or the delivery of the 
Associated Public Benefits. 

"Change Negotiating Period" means a period of nine months during which specified Outside 
Dates will be tolled to allow the Parties to negotiate possible changes to Developer 
Construction Obligations or other elements of the Project to address char:iged 
circumstances under the ODA. · 

"Cl'lapter 12T" means Administrative Code chapter 12T (Criminal History In Hiring And 
Employment Decisions). · 

. . 

"Chapter 56" means Administrative Code chapter 56, which the Board of Supervisors adopted 
· under the Development Agreemen! Statute, as amended by the DA Ordinance. 

"Chapter 82" means the Local Hiring Policy for Construction (Ad!"lin. Code ch. 82). 

"Chapter 83" means the First Source Hiring Program (Admin. Code ch. 83). 

"Charter" means the Charter of the City arid County of San Francisco adoptect on November 7, 
1995, as amended and in effect on the Reference Date. 

"Chief Harbor Engineer" means the Port's Deputy Director, Engineering. 

"Child Care Equivalency Fee" means the Impact Fee payable under ciause (iv) of DA§ 5.4(b) 
(Impact Fees and Exactions) in lieu of the Child Care Fee. 

"Child Care Fee" means the Impact Fee payable under Planning Code ~ons 414.1-414.15 
and sections 414 A.1-414 A.8. 

"City" means the City and County of San Francisco, a charter city and municipal corporation, 
subject to DA§ 2.6(d) (City and Port). 
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"City Agency" 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 Delay Notice" means a notice g_iven under DDA Exh A4 (Provisions for Office 
Development) from Planning to the Port that the City has reasonably determined that 
delaying office development in the Project Site is necessary to allow the City to balance 
its planning objectives for Pending Projects elsewhere in the City. 

"City Engineer" means the Public Works employee responsible for infrastructure matters on City 
property. 

"City Fiscal Year" means the period beginning on July 1 of _any year and ending on the following 
June 30. 

"City General Fund" means San Fraricisco'.s general operatil"!g fund, into which taxes are 
deposited, excluding dedicated revenue sources for certain municipal services, capital 
projects, and debt service. 

"City Law" 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 con~truction a,:id use, design standards, permit restrictions, development 
impacts, terms and conditions of occupancy, af'!d environmental guidelines or r:eview at 
the ~reject Site, including, as applicable: · 

(i) the Waterfront Plan and the Design Controls; 

(ii) the Construction Codes, applicable provisions of the Planning Code, including 
the SUD and the Zoning Maps, the Subdivision Code, ~~e General Plan; 

(iii) local Environmental Laws and the Health Code; and 

(iv) the Other City Requirements. 

"City Party· means the Port, the City, City Agencies, ~nd their respective Agents. 

"City Req" refers to the Other City Requirem~nts (DD~ Exh A11). 
. . . 

"City-standard" means a public facility meeting the specifications of an Other City Agency. 

"citywide" 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" means a demand made in an action ot in anticipation of an action for money, mandamus, 
or any other relief available at law or in equity for a Loss li!rising directly or indirectly from 
acts or omissions occurring in relation to the Project or at the Project Site during the ODA 
Term. · 

"Claim,; excludes any demand made to an insurer under an insurance policy or to an 
Obligor of Adequate Security. · 

"Close of Escrow," "Close Escrow," and "Closing" mean that all conditions to a Port 
conveyance of a Development Parcel have been satisfied or waived and actions required 
to effect the conveyance are complete. 

"Closing Date" means the date on which a Port conveyance of a Development Parcel becomes 
effective by execution and delivery of a Parcel Lease. 
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"Closing Deadline" means the date by which a Vertical Developer must Close Escrow on a 
Parcel Lease or as otherwise specified in a Public Offering document, as extended under 
the applicable document. 

"CLTA" is an acronym for the California Land Title Association. 

"CMD" is an acronym for the Contract Monitoring.Division of the City's General Services Agency. 

"CM-GC" is an acronym for construction manager-general contractor in_a GMP contract. 
. . 

"Commencement of Construction" is defined i,:i DA § 4.2(a) (Obligation to Provide) . 

. "Commercial Parcel" means: 

(i) 

(ii) 

a Development Parcel that is designated in Section 249.80 for primarily 
Commercial Mixed Use: and · 

( 
a Flex Parcel that is designated in a Phase Approval for primarily Commercial 
Mixed Use. · 

"Commercial Purposes" for purposes of Administrative Code section 21 C.9 means an operation 
of Broadcast Services for profit. 

·commercial Purposes" excludes instances where the capture and transmission of 
video, digital,. or audio content is performed by or. on behalf of a governmental 
entity. 

Commercial Tenant" means a tenant under a lease or other occupancy contract for commercial 
space at~ Vertical Improvement in the Project Site. · · 

"Commercial Vehicle" means a vehicle that: · 

(i) is used or maintained primarily for the transportation of materials, goods, or 
products: 

(ii) has six wheels or more: and 

(iii) displays or is required to display a California Department of Motor Vehicles 
weight decal under the Commercial Vehicle Registration~Act (Cal. Veh .. Code 
§§ 9400 ~ seq.) 

·c~mmen:ial Vehicleu excludes a vehicle used exclusively for food catering purposes, 
meaning its exclusive purpose on a particular trip is for the transport of food and 
-beverages to be served at a Show or Special Event, the transport of equipment 
for the p,eparation and service of food and bever;1ges at a Show or Special 
Event, or both. 

"common control" means that: 

(i) a person directly or indirectly controls another person: or 

(ii) one or more persons are controlled by the same third person. 

"Component' as defined in-the CFD Law means: ·-

(i) for a.Horizontal Improvement with an estimated cost of over $1 million, a discrete 
portion or phase that may be financed whether or not the Component is capable 
of serviceable use: or 

(ii) for a Horizontal Improvement with an estimated cost of $1 million or less, a 
discrete portion or phase that may be financed when the Component is capable 
of serviceable use. 
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"Conditions of Approval"· means specified conditions to approval of a final Subdivision Map. 

"Conditions to Commencemenr means the conditions to beginning construction of Horizontal 
Improvements !IPecified in ODA art. 14 (Horizontal Development). 

"conflict' means any circumstance described in DA § 5.3(b) (Circumstances Causing Conflict). 

"Consenr means Developer's or a City Agency's executed approval of its agreement with the 
Transaction Document to which the Consent is attached. 

"Consistency Detenninatlon" means the Port's finding that Developer's proposed submittal to a 
City Agency complies and is consistent with prior approvals and Project Requirements. 

· "Corisolidatecl Response Date" means three business days after the Chief Harbor Engineer or 
Public Works receives review comments on·an Improvement Plan Submittal from all 
Other City Agencies for purposes of ICA § 4.6(h) (Delivery of Compiled Comments). 

"Construction Codes" means the Po.rt Building Code and all Municipal Codes regulating 
construction of new Improvements and alteration or rehabilitation of existing 
Improvements, including the International Building Code and the California Building Code 
to the extent incorporated and as modified by the Port Commission or the Board of 
Supervisors. 

"construction pennif' means any permit that Developer and each Vertical Developer must 
obtain from the Port or any Other City Agency before beginning any physical .work at the 

· Project S!fe, including demolition, excavation, grading, site, and building/site permits and 
addenda." 

"Construction Training Resources· means any portion of the OEWD Funds that OEWD 
chooses to use to support programs that train disadvantaged workers and local residents 
in the field of construction work. ' 

"contractor" means a-general contractor, including a CM-GC, or subcontractor, as appropriate in 
the co~text, licensed by the Contractors State License Board. 

"control" means that a person has .. one or more of the following: 

(i) direct or indirect ownership of more than 50% of the profits or capital of another 
person; ·, 

(ii) · the right to dictate the controlled person's major decisions, subject to the rights of 
other owners; 

(iii) the right to appoint 50% or more of the controlled person's managers or 
directors. 

·~ontroller" means the Controller of the City and County of San Francisco. 
. . 

"controlling interest" means the interest that a controlling person holds in the controlled person. 
. .... . 

. "Convention" means an organized association of ·persons with a common interest, including a . 
: professional, commercial, political, social, cultural, vocational, recreational, or fraternal 

interest, most of whom are from outside of San Francisco, who meet in a hotel, 
convention center, or.other building to discuss or act on matters affecting their common 
interest or to participate in activities related to their common interest. 

"convey" means to transfer an interest in real property by Parcel Lease, deed, or other 
instrument. 

"Coordination Agreement· meal'.'IS a contract between Developer and Vertical Developers that 
addresses matters necessary to coordinate horizontal and vertical construction in an 
orderly manner. · 

App-22 



"Core Benefits" is defined in Administrative Code section 128.1 (b). 

"Cost Allocation Proposal" means Developer's proposed allocation of Horizon~! Development 
C~sts under· AA § 4.1(d) (Cost Allocation). 

"Costa-Hawkins Act" means the Costa-Hawkin~ Rental !-lousing Act (Cal. Civ: Code 
§§ 1954.50-1954.535). 

"costs" means actual and reasonable expenses, fees, and. other charges directly arising from or 
relating to the matter giving rise to a right to payment. · 

. . 
·"County Surveyor" means the Office of the City and County of San Francisco Surveyor. 

"CPA~ is an acronym for an independent certified public a9Counting firm approved by the Port and 
Developer. · 

"CPI" is an acronym for the· Consumer Price Index for All Urban Consumers in the San Francisco
-Oakland-San Jose region (b;;ise period 1982-1984=100) that the United States 
Department of Labor, Bureau-of Labor Statistics, publishes in February, ~I. June, 
~ugust, October, and December.of each year. If the index is changed after the 
Reference Date to use a different base year, CPI will be calculated using the published 
conversion factor. If publication is discontinued and not replaced, the Parties will confer 
to reach agreement on a substitut~ measure. 

. . 
"Credit Bid" means a Vertical Developer Affiliate's deemed Development Rights Payment to the 

Port, subject to the limitations ar:id conditions of FP § 3.5 (Right to Credit Bid), and the act 
of making the deemed payment when used as a verb. 

"Credit Bid betennination Date" means the 30th day after a F_inal Appraisal is issued under .. 
DDA art. 7 (Parcel Leases). 

·cumulative IRR" means Developer's cumulative internal rate of return in a Current Phase and 
any Prior Phase, calculated throµgh the date of determination, excluding-Developer 
Capital spent on any Later Phase. 

·current Assessed Value· means a Taxable Parcel's Baseline Assessed Vlillue, as escalated or 
reassessed by the Assessor under applicable law, on the date of determination. 

. . . . 
"Current Phase" means the Phase of the Project during which an event or determination occurs. 

"Current Parcer means an Assessed Parcel in the Mission Rock CFO th~t is identified in the 
Payment Report as being current on payment of ad valorem taxes: 

"DA" is an acronym for the Development Agreement between the City and Developer specifying 
the entitlement rights that the City agreed to vest in Developer for development of the 
Project Site by adoption of the DA Ordinance. 

"DA_Assignmenr is defined in DA§ 11.1 (DA Successors' Rights). 

"DA Default" is defined in DA § 9.2(a) (Specific Events). 

"DA Ordinance· means Ordinance No. 033-18 approving the Development Agreement, 
incorporating by reference the General Plan Consistency Findings, authorizing the 
Planning Director and other City officials to execute the Development·Agreement on 
behalf of the City, and waiving the.application of certain Municipal Code provisions to 
aspects of the Project. 

"DA Ordinance Effective Date· is defined in DA § 2.1 (Effective Dates). 

"DA Requirements· is defined in DA§ 5.2(a) (Agreem~nt to Follow Existing Policy). 

"DA Statute· mians ·c;llfomia Government Code sections 65864-65869.5. 

"DA Successor" is defined in DA§ 12.1 (DA Successors' Rights). 
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"DA Tann• is defined DA§ 2.2 (DA Term). 

"DA Waivers" means, collectively, all Municipal Code waivers in the DA Ordinance. 

"DDA" is an acronym for the Disposition and Development Agreement between the Port and 
Developer _specifying the terms and conditions for Developer's master development of the 
Project Site. 

"DDA Tenn" rrieans the period beginning on the Reference Date and ending when the DOA 
expires by its own terms or by early termination. 

"debt" means, when required by the context, financial obligations as defined in section 53395.1 
and section 53395.B(c)(4) of the IFD Law. 

"debt service· means the principal and interest payable on Bonds under _~n Indenture. 

"debt service" excludes capitalized interest, funding requirements (such as coverage), 
and any other amounts that are funded from gross Bond proceeds under an 
Indenture before net Bond proceeds are available for disbursement. 

"Declaration of Restrictions" means a document in the form attached to the Housing Plan to be 
recorded against a Development Parcel developed for rental residential use requiring that 
designated lnclusionary Units remain affordable in accordance with the Housing Plan. 

"Deed of Trust" means a mortgage, deed of trust, or other security instrument encumbering a 
Development Parcel or a leasehold interest in a Development Parcel or a Security 
Interest to secure a Borrower's repayment obligation to a Lender. 

"defend" when used in reference to a Claim means the defense, compromise, or other resolution 
of the Claim in or outside of an action. . 

"Deferred Infrastructure," subject to further discussion and the City Agencies' prior agreement 
as described in ICA Exh D, means Improvements that would be Horizontal 
Improvements built or installed by Developer but for the Port's agreement through a 
Phase Approval to require Vertical Developers to construct one or more of the following: 

(i) · Utility Infrastructure; 

(ii) Public ROW Improvements; and 

(iii) fD<tures installed between right-of-way curbs and the boundaries of a 
Development Parcel, such as sidewalks and curb cuts, lighting, street 
furnishings, landscaping, and utility boxes and laterals serving the parcel. 

"Deferred Infrastructure• excludes utility Improvements and fixtures customarily 
· installed as pan of a Vertical Improvement. 

. . 
"Deferred Infrastructure Zone," subject to further discussion and agreement as described in 

ICA Exh D, means one or more of the following: 

(i) the area between back-of~curb and the adjacent Development Parcel boundary 
or the adjacent Public Space, as applicable; 

(ii) bands up to 40 feet along the outer boundaries of Public Spaces adjacent to 
Development Parcels; and 

(iii) the area adjacent to Development Parcels for the installation of service 
infrastructure, including laterals, traps, air vents, clean-outs, meter boxes, 
irrigation facilities and associated pedestals, pull boxes, and secondary conduits. 

"!)elay Event" means the event causing a claimed Excusable Delay. 

"Delay Event Date" means the date on which the Delay Event occurred or the date on which tl:le 
Party claiming Excusable Delay discovered the Delay Event. 
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"Demolition and Utility Relocation Plan" means one of a Permit Set of Improvement Plans for 
Site Preparation. 

"Design Advisory Committee" means a body of qualified design professionals designated by 
the Port Director in consultation with the Planning Director to make design 
recommendations regarding public realm Improvements to the Port Commission. 

"Design Controls" means ihe Mission Rock Design Controls that the Port Commission and the 
Planning Commission approved. · · 

"Developer" means Seawall Lot 337 Associates, LLC, and its successors under App 11 A.2.3 
(Successors) and App 11 A.11 (Transferred Rights). · 

"Develo~r Audit' means a financial review performed by a CPA on behalf of Developer under 
FP § 9.4(b) (Developer Audit). · 

"Developer Balance" means, as shown on the Developer Capital Schedule on the date of 
determination, the sum of: 

(i) Developer's unreimbursed Horizontal Development Costs; 

(ii) 

(iii) 

(iv) 

.. 
Developer's unreimbursed Alternative Return Costs; 

accrued !3nd unpaid Developer Retui:n: and 

. if applicable, the amount required for Developer to receive Minimum Phase 
Return under clause (ii) or Minimum Developer Return under clause (iii) of 
FP § 2.5(c) (Developer Return). . . 

"Developer Balance" excludes any part of vertical development costs and sums arising 
in any Later Phase before the applicable Phase Approval. · 

"Developer Capital" means funds available to Developer that are not subject to restrictions or 
limitations ·under the Finai;icing Plan. . · 

"Developer Capital Schedule" means an accounting schedule that Developer maintains to 
record the Developer Balance for all Phases of the Project individually and in the 
aggregate. · 

"Developer Construction Obligations· means Developer's duty under the DOA to perform or 
provide, in accordance with applicable Project Requirements, for: 

(i) construction of the Horizontal Improvements for each Phase of the Project; 

(ii) Developer Mitigation Measures associated with horizontal development; and 

(iii) Associated Public Benefits associat!!d with horizontal development. 

"Developer Construction Obligations• excludes any Deferred Infrastructure that 
Vertical Developers will construct. 

"Developer Contingency· means the separate allowances to cover. additional Soft Costs and 
Hard Costs in a Phase Budget. 

"Developer Market Rate Retum" means return on Developer Capital accruing at the annual rate 
of 18%, compounded quarterly, on unreimbursed Horizontal Development Costs 
(excluding Alternative Return Costs), as adjusted under clause (Ii) and clause (iii) of 
FP § 2.5(c) (Developer Return). 
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"Developer Marketing Costs· means costs associated with marketing the Project, including 
interim activation, events associated with openings of public improvements and othe~ 
activities that benefit Project land and user absorption, overall Project branding and 
recognition, subject to a· maximum for each Phase in the amount of $325,000 for Phase 1 
and $250,000 for each subsequent Phase; provided, however, that: 

(i) the maximum dollar amounts referenced above are stated in 2018 dollars, and 
are subject to adjustmen~ on each anniversary of the Reference Date by the 
percentage ~ange in the CPI, subject to a floor of no change and a m~ximum 
increase of 4.5%; and · 

(ii) the maximum dollar amounts referenced above may be subject to further . 
increase if the Developer demonstrates to the Port's reasonable satisfaction that 
such increase is appropriate and expected to generate a net benefit to th_e Port. 

"Developer Marketing Costs· exclude expenditure, of funds received from the Master 
Marketing Fee. · 

"Developer Mitigation Measure" means any Mitigation Measure in the MMRP (ODA Exh AS) 
that is to be performed by Developer in connection with horizontal development. 

"Developer Participation" means the amount of Annual Participation Revenue payable to 
Developer under the Participation Agreement. · 

"Developer Party· means Developer and its direct and indirect partners, members, shareholders, 
officers, Affiliates (including Vertical Developer Affiliates), individually or collectively. 

"Developer pass-through" means a Horizontal Development Cost that a Payment Agent is 
authorized by an Approved Payment to disburse to one or more of Developer's 
contractors, consultants, or suppliers. 

"Developer Reimbursement Obligations" means Developer's duty under the DOA to indemnify 
the City Parties and pay Port Costs and Other City Costs. · 

"Developer Reimbursement Obligations· excludes Developer's use of Developer 
Capital to finance Horizontal Improvements. 

"Developer Return· means any combination of Additional Developer Return, Allowed _Developer 
Return, Developer Market Rate Return, Alternative D.eveloper Return, and Reduced 
Return payable to Developer under the Financing Plan. 

"Development Accounr means the segregated account within the Special Tax Fund that the 
· Port establishes with. the Special Fund Trustee to receive, administer, and disburse 

Development Special Taxes. · 

"Development Agreement'.' means the agreement that the City entered into with Developer 
under A~ministrative Code chapter 56 and the Development Agreement Statute. 

··Development Agreement Statute" means California Government Code sections 65864-
65869.5. 

"Development Opportunity" means Developer's development rights under the DDA that the Port 
terminates under DOA§ 11.7 (Effects ofTermination on Development Rights). 

"Devel~pment Parcel" means any parcel in Seawall Lot 337 designated for vertical ~evelopment. 

"Development Rights Payment' means a lump sum payment to the Port at the Closing of a 
Parcel Lease in the amount of: 

(i) . Fair Market Value if the Option Parcel is conveyed by a Prepaid Lease;· or 

(ii) an agreed portion of Fair Market Value, with the balance of Fair Market Value 
paid as Annual Ground Rent under a Parcel Lease, calculated by multiplying the 

App-26 



., 

difference between Fair Market Value and the Parcel DRP by the Rent 
Conversion Factor. · 

.~Development Special Tax Credit" means the amount by which the Potential Development 
·. Special Tax Levy for a Current Parcel in the Mission Rock CFO will be reduced by the 

application of Allocated Tax Increment und_er FP § 6.6 (Tax Increment Credit). 

"Development Special Taxes· means the portion of Facilities Special Taxes that the City_ levies 
in a City Fiscal Year on Taxable Parcels in the Mission Rock CFO to finance Horizontal 

· Improvements and for other ·eligible purposes, subject to Port Commission and Board of 
Supervisors approval, an amount per square foot intended to be equivalent to 0.65% of 
the parcel's Baseline Assessed Value as proje~ed for the CFO Formation Proceedings. 

"Director of Public Finance· means ihe director of the Public Finance Division of the Controller's 
.Office. . 

"Director of Public Works" means the Director of San Francisco Public Works. 

"Director of Transportation" means the Director of San Francisco Municipal Transportation 
Agency. · · 

"Disputed Value" means a challenged Fair Market Value or Rent Conversion Factor in an 
appraisal that is subject to a~itration under ODA§ 7.5 (Appraisal Disputes). 

"Disputing Party" me~ns a person affected by a dispute that is subject to DOA art. 9 (Resolution 
of Ce~in Di~putes)." · · · 

. . . 
"Down Market" means a period of economic and other conditions meeting one or more priteria 

un~er DD~§ ~.4(b)_ (Existence of Down Market). · ' ' 

"Down Market Delay" means an Excusable Delay meeting orie or more criteria 1,1nder 
ODA§ 4.4(b) (Existence of Down Market). · 

"Down Market Test" means the procedures in ODA § 4.4 (Down Market Delay Procedures) by 
which ·the Parties have agreed_t_o determine whether a D~ Market exists. 

"Down Market Test Budgtrt" means a hypothetical Phase Budget t~at· Developer submits under 
ODA § 4.4(a) (Timing) as part of a Down Market Test. 

"Down Market Jest Date" means the date that the existence of a Down Mark~t is established 
under the DDA. 

. "DRP" is an acronym for a Development Rights Payment. 

"DRP Advance" means a loan ·of a Parcel DRP that the Port makes to the Mission Rock CFD 
under FP art. 7 (Port Advances). 

"DRP Advance Proceeds Account" means the ~egregated accounts within the·Mello-.Roos Fund 
and the Tax Increment Fund that the Port establishes with the Special Fund Trustee to 
receive, administer, and disburse Allocated Tax Increment and Development Special 
Taxes to pay the Mission Rock CFD's obligations under the _Promissory Note. 

"DRP Fund" means the segregated account within the Special Fund Trust Account.described in 
FP § 4.3 (Special Fund for Special Taxes), which will hold Development Rights Payments 
for future use under the Financing Plan. 

"DTSC" is an acronym for the California Department of Toxic Substances Control. 

"Early Mello-Roos Bonds" means Mello-Roos Bonds that the City issues on behalf of the 
Mission Rock CFD to finan~ Phase Improvements a~ the Port's request early in a Phase. 

"Electrical Service Agreement" means the agreement between SFPUC Power and a customer 
specifying the terms on which SFPUC Power will provide applicable SFPUC service. 
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"eligible" when used in reference to Horizontal Development Costs or Horizontal Improvements 
means Hard Costs and Soft Costs for which the use of special tax financing or tax 
increment financing is authorized unde~ Governing Law and Policy. 

"Eligible Occupant" means, for any lnclusionary Unit, a household with a Gross Annual Income 
that does not exceed the result of the following: 

(i) identify the applicable AMI, adjusted for Household Size: 

(ii) multiply the AMI from clause (i) by the AMI Percentage applicable to that 
lnclusionary Unit: ~nd 

(iii) add 5% to the product of clause (ii). 

".ENA" is an acronym for the Exclusive Negotiation Agreement dated as of May 25, 2010, 
effective as of September 15, 201 0, as amended and restated as of the Reference Date. 

"Encumbered Property" means, as applicable: 

(i) the real property interest in a Development Parcel and any other assets that are 
the collateral under a permitted Deed of Trust: or 

(ii) the personal property interest in Borrower and ~ny other assets that are the 
collateral under a permitted Security lnt~rest. · 

"Encumbrance" means a· Deed of Trust or Security Interest. 
. . 

"Engineer" means the engineer of record for Horizontal Improvements, who must be licensed by 
the California Board for Professional Engineers, Land Surveyors, and Geologists. 

"Entitlement Cost Statement" means Develo~·s·report on Entitlement·costs, prepared by a 
third party or subject to third-party review, under FP §· 2.4(a) (Preliminary Entitlement 
Cost Statement). 

"Entitlement Costs" are Soft Costs that the Parties incurred between May 25, 2010, and June 
~o. 2018, to entitle the Project, including: 

(i) preliminary planning and design work: 

(ii) environmental review under CEQA; 

(iii) negotiating the financial and other term~· of the Transaction Docu~ents: and 

(iv) obtaining Project Approvals. 

"Entitlement Costs· exclude costs of planning and design work specifically related to 
the Phase Submittal for Phase 1 incqrred after A,,ril 19, 2018, which shall be considered 
Soft Costs of Phase 1 rather than Entitlement Costs. 

"Entitlement Date" means the date on which all of the following are final: 

(i) BCDC approval ~fa major permit for the development of the Project ~ite 
(excluding Pier 48), which was issued on June 29, 2018: 

(ii) State Lands approvals required under SB 815, which were granted on April ·19, 
2018:and 

(iii) DTSC's approval of a variance to, modification of, or substitute for the existing 
Environmental Covenants. 

"Entitlement Sum· means the sum of Entitlement Costs plus ~ed Developer Return up to the 
Reference Date. 
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"Environmental Covenants" means recorded deed restrictions, as may be in effect from time to 
time, which impose conditions under which certain land uses will be permitted at 
designated portions of the Project Site. · 

"Environmental Delay" means an Excusable Delay caused when: 

(i) the Port or the City is required to conduct additional environmental review or 
prepare additional environmental documents after the Reference Date; 

(ii) · a third party files an action challenging the certification or sufficiency of the Final 
EIR or any other additional environmental review, even if development activities 
are not stayed, enjoinf:ld, or otherwise prohibited; 

(iii) the unanticipated need to investigate, remediate, or otherwise correct 
environmental or geotechnical conditioris on or affe<;ting any portion of the 
Project Site, but only if the conditions or the need to investigate, remediate, or 
otherwise correct were riot reason.ably foreseeable in light of Developer's due 

. diligence before the Reference Date, including its knowledge of the Pre-Existing 
Hazardous Materials; or 

(iv) the unanticipated need to comply with any Mitigation Measures a~opted for the 
Project for conditions on or affecting any portion of the Project Site, but only if the 
conditions were not reasonably discoverable before the Reference Date and by 
their nature require a delay or work stoppage for investigation, remediation, or 
related activities, as long as the Party claiming delay is proceeding in·a diligent 
manner to resolve the unforeseen issues. 

· "Environmental Law" means any law pertaining to handling, release, or remediation of 
· · Hazardous·Materials, conditions in the·environment, including structures; soil, air, bay 

water, and groundwater, the protection of the environment,-natural resources, wildlife, 
and human health and safety, industrial hygiene and employee safety, and community 
right-to-know requirements, including CEQA, the Mitigation Measures, and the 
Environmental Covenants, applicable to the Project Site or related to the work being 
performed under the ODA or a~y Parcel Lease. · 

"Environmental Regulatory Action·. means any inquiry, investigation, enforcement, remediation, 
agreement, order, consent d.ecree, compromise, or other action that is threatened, 
instituted, filed, or completed by an Environmental Regulatory Agency in relation to a 
release of Hazardous Materials. 

"Environmental Regulatory Agency" means the United States Environmental Protection 
Agency, the United States Occupational Safety and Health Administration, the United 

. States Department of Labor, any California Environmental Protection Agency board, 
department, or office, including DTSC and the Water Board, the California Division of 
Occupational Safety & Health, Department of Industrial Relations, the Bay Area Air 
Quality Management District, the San Francisco Department of Public Health, SFFD, 
SF.PUC, the Port, and any·other Regulatory Agency now or later authorized to regulate 
Hazardous Materials. · 

"Environmental Regulatory Approval" means any approval, license, registration, permit, or 
other Regulatory Approval required or issued by any Environmental Regulatory Agency, 
including any hazardous waste generator identification numbers relating to operations at 
any portion of the Project Site and any closure permit. 

"ESA" is an acronym _for Electrical Service Agreement. 

"Escrow· and "Escrow Account" mean an account established with an Escrow Agent for the 
delivery, recordation, and distribution as applicable of title documents, funds, and any 
other items necessary to Close a conveyance of a real property interest. 
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"Escrow Agent" means a local branch of a title company on the approved list maintained by the 
Real Estate Division of the San Francisco General Services Agency selected to handle a 
conveyance under the DDA. 

. . 

"Escrow Closing Costs· means the Escrow costs customarily assigned to the buyer or ground 
lessee, such as escrow and associated fees, title ,insurance premiums and endorsement 
charges, transfer taxes, ad valorem taxes and assessments, .if any, prorated as of the 
applicable Closing Date. · 

"Estimated Construction Duration· means Developer's projected construction periods for 
Components of Phase lr~provements in each Phase Submittal. . 

"Estimated Construction Schedule" means Developer's projected schedule for pre-construction 
and construction of Phase Improvements in each Phase Submittal, which will be based 
on the Estimated Construction Duration .. 

"Event Day" means a calendar day during which an event.is held in a Public Space, e?(cluding 
time allowed for setup and breakdown of the event in the event pe~it. 

"Event Management Plan· means TP Sch 4 to ODA Exh B7 (Tran.sportation Exhibit), which 
· includes an anticipated approach to managing pedestrian activity, vehicle flows, and 

bicycle parking in arid near the Project before, during, and after events at the Ballpark, 
event venues in the Project Site, and other nearby event venues, such as Chase Center, 
where the event promoter has a parking agreement with the Garage operator to provide 
parking for patrons of the event. · 

"Event of Default'' means a Breaching Party's failure to cure a noticed breach within any cure 
period specified in DDA.§§ 10.2 (Events of Default by Developer) or 10.3 (Events of 
Default by the Port), DA§ 9.2 (DA Defaults), or as otherwise specified in any.Transaction 
Document, including all incorporated implementation plans and documents. 

"Exacerbate" when used in reference to Hazardous Materials means any act or omission that 
increases the quantity or concentration or potential for human exposure of Hazardous 
Materials in the affected area, causes the increased migration of a plume of Hazardous 
Materials in soil, groundwater, or bay water, causes a Release of Aazar~ous Materials 
that had been contained until the act or omission, or otherwise requires investigation or 
remediation that would not have been required but for the act or omission, it being . 
understood that the mere discovery of Hazardous Materials does not cause 
"Exacerbation". "Exacerbate" also includes the disturl;>ance, remoyal or generation of 
Hazardous Materials in _the course of Developer's operations, Investigations, 
maintenance, repair, and construction of Horizontal Improvements. "Exacerbate" also 
means failure to comply with the Soil Management Plan or Environmental Covenants. 
·"Exacerbation" has a correlative meaning. · 

"Exaction" mea~s any requirement to provide services or lmprovem~nts th~t 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. 

"Excluded Transfer" means any of the following: 

(i) any Lender's exercis~ of remedies; 

(ii) the removal of a general partner or managing member by the exercise of 
remedies under any fo~ of operating agreement; 
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(iii) the sale, transfer, or issuance of stock listed on a national or internationally 
recognized stock exchange: or . 

(iv) a change resulting from death or legal incapacity of an individual. 

"Excusable Delay" means an allo~ delay in performance, or an extension of an Outside Date, 
as a result of the occurrence of an event of Force Majeure. · 

"Excusable Delay" excludes: 

(1) 

(2) 

(3)" 

Developer's laf?k of Developer, Capital needed for a Phase: 

Developer's Insolvency; and 

an Administrative Delay or Environmental Delay if the Party ciaiming 
· delay fails to take require<;I actions ·or make good faith efforts to resolve 
the issues causing delay ih a timely manner. 

"Exempt Parcel" means, depending on the·context: 

(i) .. any asses~or's parcel of a re!:11 property interest that is exempt either in whole or 

(ii) 

in pa~ from property taxation und_er California law: and 

any assessor's parcel of a real property interest that is exempffrom Mello-Roos 
Taxes under ·an RMA. ; 

· "Exempt Parcel" excludes any parcel that: 

(1~ the Port or any other Regulatory Agency acquires by gift, devise, 
· negotiated transa~tion; or forec/os1:11J1; 

(2) _the Port acquires under the D.DA; or 

(3) is in private use for taxable purposes. 

"Exhibit, Display, or Trade Show Work" means the on-site installation, set-up, assembly, and 
dismantling of temporary exhibits, displays, booths, modular systems, signage, drapery, 
specialty,fumiture, floor coverings, or decorative materials in connection with or related to 

· · a Special ~vent. ·· · · · 

"Existing City Law" means any City Law in effect on the DA Ordinance Effective Date, including 
.. Planning Code section 291, which was added by Proposition D. 

"Existing Geotechnical Condition· means tti~ physical, geotechnical condition of the Project 
Site, including soils and groundwater ~nditions, before Developer or its Affiliate first took 
possession of the Project Site. 

. . 
"Existing Geotechnical Condition" excludes the Existing Hazardous Material Condition 

of the Project Site. 
. ; ... 

"Existing Hazardous ll(l!ll9rial Condition" means the presence or release of Hazardous 
Materials in, on, or about any portion of the Project Site th~t occurred before Developer 
or. its· Affiliate first took possession of the Project Site. 

"Experience Requirement" means the Port's requirement that a proposed Transferee have 
substantial experience (in the Port's reasonable judgment); either directly or through any 
of its Affiliates or its project team, as a developer of mixed-use projects comparable to the 

. Project. · · 

"Exposition" means a large-scale public exhibition with a primary though not necessarily 
exclusive purpose of promoting on~ or more products, services, or businesses. 

"extensive renovation" means any renovation where the construction cost exceeds 50% of the 
cost of providing all-gender toilet facilities. 
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"Facilities CFO" means the part of the Mission Rock CFD to be formed to -finance Horizontal 
. Improvements, Shoreline Adaptation Studies, Shoreline Protection Facilities, and other 

public facilities as approved by the Port Commission and the Board of Supervisors. 

"Facilities CFO Administrative Costs" means CFD Administrative Costs payable from Facilities 
Special Taxes. 

"Facilities Special Taxes· means one or more of Development Special-Taxes, Office Special 
Taxes, and.Shoreline Special Taxes. 

"Fair Market Value" means the value conclusion for a Development Parcel in the Projed Site 
reached according to procedures described in the DDA, expressed as the price that a 
prospective-buyer with reasonable knowledge of the relevant facts would be willing to pay 
on the open market for the leasehold interest. 

"FAR" is an acronym for floor area ratio. 

"F~eral or State Law.Exception" is defined in DA§ 5.6(a) (City's Exceptions). 

"FEHA" is an acronym for the Fair Employment and Housing Act (Cal. Gov't Code 
§§ _12900-12996). 

"FEMA" is an acronym for the Federal Emergency Management Agency. · 

"final" when used to refer to any Projed Approval or Later Approval means that: 

(i) no administrative or judicial appeal has been filed by the applicable deadline; 
. . . 

(i) · if an administrative or jl,!dicial appeal has been timely filed, the Projed Approval 
or Later Approval has bee~ upheld b}'. a final decisio_n; or 

(ii) the Board of Supervisors has certified the results of an election under the 
Eledions Code at which a referendum petition regarding a Projed Approval is 
rejected. 

"Final Appraisal" means the appraisal report that will be used for the conveyance of any Option 
Parcel, which can be either the Joint Appraisal as provided in DOA§ 7.4(g) (Joint 
Appraisal) or the result of a dispute resolution process under ODA§ 7.5 (Appraisal 
Disputes). · 

"Final Audit" means Developer's final financial report for the Projed as descr:ibed in FP § 9.3(b) 
(Final Audit). 

"Final Audit Date" means the due date for the Final Audit under FP § 9.3(b) (Final Audit). 

"Final Certificate of Occupancy" means a certificate of occupancy and completion that the Chief 
Harbor Engineer issues in the form of Vertical DOA Exh Q after !,iCC8Pting an Architect's 
Certificate verifying that a Vertical Developer has finally completed a Vertical 
Improvement. 

"final completion· means that Developer has completed all aspects of~ Horizontal Improvement 
for which City Agency approval is required in compliance with the approved Improvement 
Plans and the Project Requirements by the Outside Date in the applicable Schedule of 
Performance in accordance with DOA § 14.6 (S(!P Compliance). 

"Final EIR" means the environmental impad report for the Projed that the Planning Department 
.certified by Motion No. 20018 on Odober 5, 2017. 

"final judgment" means an order, judgment, award, settlement, consent decree, stipulated 
judgment, or other partial or complete termination of an action with resped to a Claim or 
a Loss issued by an administrative, judicial, quasi-judicial, or nonjudicial body that is 
effedive and binding after any appeal is finally adjudicated and all rights to appeal have 
been exhausted, or the time to appeal has expired. 
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"Final Map" means a final Subdivision Map meeting the requirements of the Subdivision Code 
and the Map Act, subject to amen~ments made by the DA Ordinance, which map has 
been approved by the Board of Supervisors. 

"Final Phase".means the last Phase of development of Seawall Lot 337. 

"Final Port Report" means the Port's final financial report for the Project as described in 
FP § 9.2(d) (Reporting). · 

"Final Value" means the Fair Market Value or Rent Conversion Factor conclusion that is in a 
Joint Appraisal or reached by the appraisal dispute resolution procedures in DDA § 7 .5 
(AJ)praisal Disputes). 

"Financing Document" means one or more of the Financing Plan, the Acquisition Agreement, 
the Special Fund Administratiori Agreement, the Participation Agreement, Appendix I, the 
RMA, the Tax Allocation MOU, the CFO Formation Proceedings, the IFD Formation 
Proceedings, and all related ordinances and resolutions that the Board of Supervisors 
adopt in connection with the formation of Pro)ect Area I and the Mission Rock CFD. 

"Financing Plan" means DDA Exh C1, the part of the DDA that will govern the application of 
Project Payment Sources to meet the Project Payment Obligation and other matters 
relating to financing the Project a~d revenue-sharing. 

"Fi" Safety Infrastructure" means Improvements that will be under SFFD jurisdiction when · 
accepted. 

. . . . 
"First Scheduled Closing Date" shall mean the originally scheduled Closing Date set forth in the 

· · Vertical DOA in effect for the first Development Parcel anticipated to be conveyed in a 
Phase, as such Closing Date may be extended under DOA§ 7.7(d) (Final Map). 

"Fjrst Source Hiring Agree"'!ent" means WDP Att A. 

"First Submittal" means the set of Improvement Plans submitted before the Second Submittal 
l,lnder ICA § 4.&(c) (Plans S~bmittals). 

"First Tranche Bonds" means Bonds that are payable from Allocated Tax Increment, the 
· proceeds ·of which.are used to finance the Project Payment. Obligation. 

"Flex Parcel" means Development Parcels designated as Flex, for which either Commercial or 
Residential Mixed Use is permitted as the primary land use under Section 249.80. 

"Flexible Street Improvements· means Public ROWs that are not supported by Structured 
Street Superstructure. 

"Flexible Utility Connections· means utility connections that are flexible to accommodate 
differential settlement where structured streets interface with Flexible Street 
Improvements. 

"Floodplain Management Plan" means the document described in Port Building Code 
§§ 104A.2.1.1-104A.2.1.2. 

"Floodplain Ordinance· means the law (Admin. Code ,rt. XX) regulating construction in flood
prone areas of San Francisco and authorizing the City's participation in the National 
Flood Insurance Program. -

"Force MaJeure" means an Administrative Delay,·Environmental Delay or Down Market Delay or 
any other event that is not caused by and is outside the reasonable control of the Party 
claiming an Excusable Delay and includes_: 

(i) domestic or international events disrupting civil activities, such as war, acts of 
terrorism, insurrection, acts of the public enemy, and riots; · 
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(ii) acts of nature, including floods, earthquakes, unusually severe weather, and 
resulting fires and-casualties; · · 

(iii) epidemics and other public health crises affecting the workforce by actions such 
as quarantine restrictions; 

(iv) inability to secure necessary labor, materials, or tools (but only if the Party 
claiming delay has taken reasonable action to obtain them on a timely basis) due 
to any of the above events, freight embargoes, 'lack of transportation, or failure or · 

. delay in delivery of utilities serving the Project Site; 

(v) government action or inaction after the Reference Date that precludes or 
substantially increases Developer's cost to perform or comply with any provision 
of the DDA; 

. . 
(vi) delays in any Closing under a Vertical ODA as a result of the Port's acts or 

omissions; 

(vii) any Vertical Developer's failure to perform an obligation on or before the time 
specified for performance: and · 

(viii) litigation or written threat of litigation.-

"Foraclosure Purchaser" means a person, including a Lender, that acquires a P.roP.erty interest 
by a Foreclosure Sale or that person's successor. · · 

"Foreclosure Sale" means a Lender or its nominee taking title to Encumbered Property under its 
Deed of Trust or Security Interest through a foreclosure proceeding, a conveyance or 
other action in lieu of foreclosure, or its exercise of any other power of sale or other 
remedy. · 

"FP" is an a,cronym for DDA Exh C1, the Financing Plan. 

"Frae Public Event" means an event in a Public Space that: 

(i) ·is open to the general public; and 

(ii) does not require the purchase of a ticket for"entry to the event, but may require a 
ticket or registration to manage the number of attendees. 

"Funding Goals" means the Parties' financial objectives under FP § 1.2 (Funding Goals). 

"FY" is an acronym for "fiscal year" in reference to a City Fiscal.Year. · 

"FYE" is an acronym for "fiscal year end," which occurs on June 30-of each City Fiscal Year. 

"GAAP" means generally accepted accounting principles consistently applied. 

"Garage" means a parking structure that Developer builds on the Project Site as permitted under 
the SUD and the DOA. 

"Garage Parcel" means a Development Parcel designated for construction of a Garage, 
consisting of Parcel D2, th!! Mission Rock Square Garage Parcel, or both, as required in 
the context. · 

"Garage Phase" means an optional Phase between Phase 1 and Phase 2 (or possibly later, 
under DDA § 2.S(a) (Garage Phasing)) during which Developer may construct a Garage 
and associated Horizontal Improvements. 

"Garage Put Notice" means a notice that the Port will deliver if it elects to exercise its rights 
under ODA§ 7,3 (Parcel Put) with respect to Parcel D2. 
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"Garage REA" means the reciprocal easement agreement that the Vertical Developer of any 
Garage Parcel must enter into with the Vertical Developer of any Adjacent Parcel under 
ODA§ 2.S(f) (Garage REA). 

"Garage Recommendations· means the written recommendations that the Director of Planning 
or the Director of Transportation, or both, provide to Developer regarding the 
development and operation of a Garage and possible refinements to the parking 

·· : management plan under ODA § 2.S(c) (Garage Recommendations). 

"Garage Report" means the report that Developer must prepare and submit to specified City 
Agencie~ ~or any proJ><:>sed G~rage under DOA § 2.S(b) (Garage Report). 

"Garage Space" means a parking space in a Garage. 

"General Plan• means goals, policies, and programs for the future physical development of the 
City, as adopt~ by the Planning Commission and approved by the Board of Supervisors, 

. taking into consideration.social, economic, and environmental factors. 

"General Plan Consistency Findings· means.findings made by the Planning Commission by . 
Motion No. 20019 that the Project as a whole and in its entirety is consistent with the 
objectives, policies, general land USE:!S, and programs specified in the General Plan and 
the planning principles in Planning Code section 101.1. 

· ·"Giants· means the holder of the San Francisco Giants National League franchise. 

"Giants Affiliate" means a person controlling, controlled by, or under common control with the 
· Giants on the Reference Date or the effective date of a Transfer. 

"GMP contract'' means a guaranteed maximum price contract or negotiated contract described in 
DOA § 13.4(c) (Guaranteed Maximum Price Contract). 

"Governing Law and Policy" when referring·to Public Financing Sources collectively or 
individ_ually as applicable, means the CFO Law, the IFD Law, the Tax Code, the CFO 
Goals, and the Port IFD Guidelines. • · 

·graffiti" means any inscription, word, figure, marking, or design that is affixed, marked, etched, 
scratched, drawn, or painted on any building, structure, fixture, or other improvement, 
whether permanent or tempera~. including signs, banners, billboards, and fencing 
surrounding construction sites, whether public or priyate, without the consent of the 

· owner of the property or the owner's authorized agent, and that is visible from the public 
right-of-way. 

"Gross Annual Income" means pre-tax money earned annually by a household, including 
overtime pay, commissions, dividends, and any other source of income. 

"Gross Income" means Master Lease Tenant's revenues under the Master Lease, as defined in 
greater detail in the Master Lease. 

"Gross Tax Increment' means 1 00% of the property and possessory interest taxes that the City 
actually receives in a City Fiscal Year by application of the 1 % ad valorem tax against the 
increase in assessed value of Taxable Parcels in Project Area I above their values in the 
base year of Project Area I. 

"Ground Improvement Plan" m~ans a Permit Set of Improvement Plans for Site Preparation. 

"gsr is an acronym for gross square feet in any structure, as measured under applicable 
provisions of the ~lanning Code. 

"handle" when used in reference to Hazardous Materials means to use, generate, process, 
manufacture, produce, package, treat, transport, store, emit, discharge, or dispose of a 
Hazardous Material. 
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"Hard Cost" means any cost incurred after the Reference Date, including, without duplication: 

(i) construction labor and materials for_ Horizontal Improvements; 

(ii) Port permit fees; 

(iii) fees for Adequate Security; and 

(iv) any other amount specifically identified in a Transaction Document as a Hard 
Cost or a category of Hard Costs. 

"Hard costs· ~eludes: 

(1) Soft Costs; and 

(2) costs incurred before the Reference Date. 

"Hazardous Material" means any material, waste, chemical, compound, substance, mixture, or 
byproduct that is identified, defined, designated, listed, restricted, or otherwise regulated 
under Environmental Laws as a "hazardous constituent," "Hazardous Material," 
"hazardous waste constituent,· "infec!:ious waste,• ·m~dical waste," "biohazardous 
waste," "extremely hazardous waste," "pollutant," "toxic pollutant;· or "contaminant," or 
any other designation intended to classify substances by properties deleterious to the 
environment, natural resources, wildlife, or human health or safety, including: 

(i) ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, 
and reproductive toxicity; 

(ii) any form of natural gas or petroleum products; 

(iii) asbestos, asbestos-containing materials, and presumed asbesto~containing 
materials; 

(iv) PCBs, PCB-containing materials; and 

(v) any other substance that, due tq its characteristics or interaction with one or 
more other materials, wastes, chemicals, compounds, substances, mixtures, or 
byproducts, damages or threatens to damage the environment, natural 
resources, wildlife, or human health or safety .. 

"Hazardous Material Claim" means any Environmental Regulato~y Action or any Claim made or 
threatened by any third party against the Indemnified Parties, the State Lands 
Indemnified Parties, or the Premises relating to contribution, cost recovery compensation, 
Losses resulting from the Release or Exacerbation of any Hazardous Materials, including 
Losses based in common law. Hazardous Material Claims include Investigation and 
Remediation costs, fines, natural resource damages, damages for decrease in value of 
the Master Lease Premises or other Port property, the loss or restriction of the use or ~ny 
amenity of the Premises or other Port property, Attorneys' Fees and Costs and fees and 
~sts of consultants and experts. 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened Rel~ase or 
Exacerbation, of Hazardous Materials in, on, or under the Master Lease Premises or 
emanating from the Master Lease Premises, or from off-site conditions or events 
affecting-receptors or the environmental condition in, on, over, or under, the Master 
Lease Premises, or from any vehicles Tenant, or its Agents and Invitees use. in, 9n, or 
under the Master Lease Premises during the Master Lease Term or the DDA Term. 

"HCAO" means the Health Care Accountability Ordinance (Administrative Code chapter 12Q). 

"HOPE" means high-density polyethylene pipe. 
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"Historic Tax Credits" means tax credits available under the ·Historic Preservation_ Tax Incentives 
Program jointly administered by the National Park Service and the State Historic 
Preservation Offices, codified at Tax Code section 47. 

"horizontal development" means the Horizontal Improvements and Associated Public Benefits 
th~t Developer is obligated to provide under the DOA. 

"Horizontal Development Costs" means Hard Costs and Soft Costs. 

"Horizontal Development Costs· excludes: 

(1) any claimed costs that a,e not verified by proof of payment; 

(2) the portion of any cost that is commercially unreasonable as of the date 
incurred; 

(3) costs that are not eligible for ,eimbµrsement under the Financing Plan; 

(4) costs that-would be Horizontal Development Costs but for exclusions 
under a Transaction Document, such as·costs described in 
DDA § 2.6(c)(iii) (Second Garage Adjustments): and 

(5)-. costs of .Vertical Improvements built by Vertical Developers except an 
Affordable Housing Shortfall or an Affordable Housing Subsidy funded by 
Developer Capital or a Port Capital Advance. 

"Horizontal Improvements" means public capital facilities and infrastructure built or installed at 
or near the Project Site, including Site Preparation, Shoreline Improvements, Public 
Space, Public ROWs, Utility Infrastructure, Deferred Infrastructure to the extent 
permitted, and work in Third Street to comply with Developer Mitigation Measure M-TR-6. 

"Horizontal Improvements· excludes Vertical lmprove~nts. 

"household" means one or more related or unrelated individuals who live together in a 
Residential Unit as their primary dwelling. 

"Household Size" means the total number of bedrooms in a Residential Unit plus one, used 
solely for the purpose of establishing rents and not for limiting occupancy. 

"Housing Data Table" means a table that Developer submits in the report with detailed 
information about Developer's progress toward meeting inclusionary housing 
requirements for the Project. · 

"Housing Plan" means ODA Exh BS, which sets forth certain requirements for Residential 
· . Parcels, including ioclusionary housing requi~ements. 

"HP" is an acronym for the Housing Plan. 

"HSH" is an acronym for the Department of Homelessness and Supportive Housing. 

"HUD" is an ·acronym for the United States Department of Housing and Urban Development. 

"ICA" is an acronym for "interagency cooperation agreement" that is used to refer to the 
Memorandum of Understanding rega~ing lnteragency Cooperation. · 

"IFD" is an acronym for Infrastructure Financing District No. 2 (Port of San Francisco), formed by 
Ordinance No. 27:16. 

"IFD Administrative Costs" means the reasonable costs that the Port, as IFD Agent, actually 
incurs and pays for: 

(i) services of any Indenture Trustee (including its counsel) for any Bonds that the 
IFD issues; 

(ii) marketing or remarketing Bonds; and 
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(iii) all other administrative services provided by the Port, the IFD Administrator, the 
City, the Special Fund Trustee, and third-party professionals·necessary for the 
Port to perform its duties under the DOA. Tax Allocation MOU, Special Fund 
Administration Agreement, and Appendix I, including tlie City's costs under 
section 53369.5 of the IFD Law. · 

"IFD Administrator" means the Port's tax increment consultant or any other person that the Port 
Director designates to administer Tax Increment from Project Area I in accordance with 
Appendix I. ·. · 

"IFD Agent" means the Port, acting on behalf of the IFD with respect to Project Area I; as 
authorized by Board of-Supervisors Resolution No. 45-18. 
. . . 

"IFD Financing Plan" means the infrastructure financing plari for the IFD, including all 
appendices implementing project-specific infrastructure financing plans ~ project ar:eas. 

"IFD Fonnation Proceedings" means Ordinance No. 34-18 and Board of Supervisors Resolution 
No. 45-18. 

"IFD Law" means Califomia law governing infrastructure financing districts, beginning at 
Government Code section 53395. 

"IFD Termination Date means, for each Sub-Project Area in Project Area I; date_9n which all 
allocations to the I FD of Tax Increment from that Sub-Project Area, and the IFD's 
authority to repay indebtedness with Tax Increment from that Sub-Project Area end under 
Appendix I in accordance with IFD Law, which is no later than 45 years after the IFD 
actually receives $100,000 in Tax Increment from that Sub-Project Area._ 

"Impact Fee" means any fee that the City imposes as a condition of approval to mitigate the 
impacts of increased demand for public ·services, facilities, or housing caused by the 
developmeni project that may or may not be an impact fee governed by the Mitigation 
Fee Act, including a fee paid in lieu of complying with an Exaction. 

·impact Fee" excludes any Administrative Fee, school district fee, or federal, state, or 
regional fee, or tax, special tax, or assessment. 

"Implementing Manuals" is defined in the Housing Plan. 

"Improvement Bonds" means bonds that Developer will be required to provide to Public Works 
in connection with the subdivision of the Project Site. · 

"Improvement Plan Submittal" means eacli packet of Improvement Plans submitted for review 
and approval unde·r the DOA or ICA § 4.6(d) (Plan Submittals). 

"lmprovement"Plans" means design and engineering plans for the Infrastructure Plan and 
MUPs, usually consisting principally of the Basis of Design Report, the First Submittal, 
the Second Submittal, and the P~rmit Set, submitted for Horizontal Improvements for 
purposes of the DOA or ICA § 4.6 (Processing Improvement Plans and Issuance of 
Construction Permits). · 

. "Improvements" ·means all physical changes required or permitted to be made to the Project Site 
under the DDA, including Horizontal Improvements and Vertical Improvements. 

"lnclusionary Milestone" means the lnclusionary Obligation under each approved Phase 
Application allowing for the development of Residential Units in compliance with HP § 3.1 
(inclusionary Housing Requirements). 

"lnclusionary Obligation" means Developer's obligation to deliver 40% of all Re~idential Units 
as lnclusionary Units in ~mpliance with HP § 3.1 (lnclusionary Housing Requirements). 

"lnclusionary Unit" means a Residential Unit, which may be a TAY Unit, that is available to and 
occupied by households with incomes between 45% and 150% of AMI and rented at an 
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Affordable Housing Cost to the eligible household in accordance with HP § 3.1 
(lnclusionary Housing Requirements). 

"Income Certification" means the form that a potential tenant must submit to determine income 
eligibility for an lnclusionary Unit under the Housing Plan: 

"Income Recertification" means the form that an existing tenant must submit to determine 
continuing income eligibility· for an lnclusionary Unit under the Housing Plan. 

"incomplete" when used in refereni::e_to a Phase mea·ns that the Phase Improvements are not 
subs~ntially ~mplete. • 

"Indemnified Party• means, as applicable, a City Parfy,· a Developer Party. or a Vertical 
Developer Party with the right to indemnification.by an lndemnitor under the specific 

·· Transaction Document in which the term is used. · 

"indemnify" means re_imburse, indemnify, defend, and hold ~armless. . 

"lndemnitor" means, as applicable, a City Party, a Developer Party, or a Vertical Developer Party 
with an indemnification obligation under the specific Transaction Document in which the 
term is used. . 

"Indenture· ~eans one or more indentures, trust agreements, fiscal agent agreements, financing 
agreements, or other documents containing the terms of any Bonds secured by a pledge 
of and to be paid by any combination of Mello:Roos Taxes and Allocated Tax Increment. 

"Indenture T~stee• means the fiscal agent or trustee under an indenture. 

"Index" means the Construction Cost Index, San Francisco, published monthly by Engineering 
· News-Record or a replacement index as agreed by the Pa,rties, 

"Indexed" mearis the product of a cost estimate or actual cost t~at Developer or a Vertical 
Developer established for any Component of Utility Infrastructure or Deferred 
Infrastructure in a Prior Phase, multiplied by the percentage of any increase between the 
Index p4blished in the month in which the earlier acfl.lal cost or cost estimate was 
established and the Index publis~d in the mont~ in which Developer or Vertical . 
Developer claims a Material Gc;,st Increase. · 

"i~dividual" whe~ referring to ~ person means a human. 

"Infrastructure Acceptance & Maintenance MOA" means a memorandum of understanding 
that Public Works, SFMTA, SFPUC, and the Port will_ negotiate in accordance with 
clause (ii) of ICA § ·4.6(b) (Design Standards," Exceptions and Design Modifications). to 
identify the applicable Acquiring Agencies· and other entities that will be responsible for 
maintenance of and liability for c,ompleted Horizontal Improvements, maintenance 
funding sources, anticipated exceptions and design modifications to the Subdivision 
Code, and any special inspection and training procedures required for City-standard and 
Non-Standard Infrastructure. 

"Infrastructure Plan" means DDA Exh 81, which contains descriptions· and Improvement Plans 
· for Horizontal Improvements proposed. to be built or installed at or to serve. the Project 

Site, and each Master Utility Plan when approved by the applicable City Agency. 

"Initial Benchmarks" means the following: 

(i) 

(ii) 

the Port's issuance of an SOP.Compliance Determination for Phase 1 and a TCO 
for the Parcel D2 Garage: anci' · · 

the Port's determination, in consultation with the Director of Public Works, that 
the Shared Public Way is substantially complete. 

"Initial Trans_fer" means a Transfer meeting the requirements of DDA § 6.2(b) (Initial Transfer). 
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"Initial Transferee" means the Transferee in an Initial Transfer under DOA§ 6.2(b) (Initial 
Transfer). · 

"Initial Transferee Affiliate· means an Affiliate of the Initial Transferee. 

"Insolvency" means a person's financial condition that results in any of the following: 

(i) a receiver is appointed for some or ali'of the person's assets; 

(ii) the person files a petition for bankruptcy or m·akes a general assignment for the 
benefit of its creditors; . 

(iii) a court 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 ott.ier debtor relief law. 

"Inspection Request' means Developer's written request that the Chief Harbor Engineer arrange 
· for the applicable Acquiring Agency to inspect Horizontal Improvements or Components 

· for compliance with Project Requirements and City Laws. 

"Insurance Requirements" means the obligations of Developer to obtain and maintain insurance 
coverage in accordance with ML art. 20 (Insurance), which is incorporated into 
ODA art. 15 (Insurance) and ~L art. 2~ (Insurance). 

"Interest Cost Limitation" mean~ the statutory limit on the amount of interest that an . 
infrastructure financing district is authorized to pay to acquire infrastructure under IFD 
Law section 53395.2, specifically, "a rate of interest not to exceed the bond buyer index 
rate.on the dEJy that the agreement to repay is entered into."_ 

"Interest on DRP Advances" means annual rate of 4.48%, compounded quarterly until paid, the 
· rate at which inter~st accrues on the principal amount of PromiSS!)ry Note. 

"lnt~rest R_ate" means an an"!u~I rate equal to the greater of: 

(i) ten %; and 

(ii) the Prime Rate in effect on the date payment is due, plus 5%. 

"Interested Person" means a person that acquires a property interest or security interest in· any 
portion of the Project Site by Parcel Lease, Assignment and Assumption Agreement, or 
Encumbrance. · · 

"Interested Pier 48 User" means a creditworthy person with a demonstrated interest in a long
term lease _of a significant portion of a rehabilitated Pier 48, identified under DOA§ 7.10 
(Pier 48). 

"investigate" when used with re(erence to Hazardous Materials means any activity undertaken to 
determine and characterize the nature and extent of Hazardous Materials that have been, 
are being,_ or are threatened to be released in, on, under, or about any portion of the 
Project Site, o~her Port property, or the environment, including: 

(i) preparation and publication of site history; 

(ii) sampling, and monitoring reports; 

(iii) performing equipment and facility testing such as testing the integrity of 
secondary containment and above and underground tanks; ani:t 

(iv) sampling and ~nalysis of environmental conditions before, during, and after 
remediation begins and continuing until the appropriate Environmental 
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· Regulatory Agen·cy has issued a rio further action letter, lifted a clean-up order, 
or taken similar action. 

"Invitee" means a person's clients, customers, invitees, patrons, guests, members, licensees, 
·permittees, concessionaires, vendors, suppliers, assignees, tenants and subtenants, any 
other person whose rights arise through them, and members of the general public 
present on any property under the person's possession and control. 

"1PM Ordinance" means Environment Code chapter 3. 

"IPM Plan" means the Port's integrated pest management plan. 

"IPM Policy" means the policy described in Environment Code chapter 3. 

"IRS" is an acronym for the Internal Revenue Service. 

"ISCOTT" is an acronym for the Interdepartmental Staff Committee on Traffic and Transportation. 

"issue" when used in reference to any form of indebtedness in the Financing Plan means to 
complete all actions required to obtain the proceeds for authorized uses under the 

. Financing Plan. 

. "Janitorial Services"-·means· mafntenaiice and-cleiaiiingservices orq;ropei'tfoWriea ·orIe1ised by-
the-City. 

"JHEF" is an acronym for Jobs/Housing Equivalency Fee. 

"Job Readiness Training Funds" means the portion of the CBO Funds that will be used to fund 
community-based organizations that provide services to provide job-readiness training for· 
individuals within at-risk populations. .~ 

"Jobs/Housing Equivalency Fee" mean the Impact Fee payable u·nder DA § 5:4(b) (Impact 
Fees and Exactions) in lieu of the Jobs/Housing. Linkage Fee. 

"Jobs/Housing.Linkage Fee" means the Impact Fee due ~nder Planning Code 
sections 413.1-413.11. · 

-------·-·--··-----· .... J __ o=int-A1>1>raisal"~rril:!a.,1s·the-appraisa1·f~porfffiafai;jualifiecF"Apprai$er·aelivers-=m-=6oth?'Parties--·- -----··-
---u-nder ODA§ 7:4(g) (Joint Appraisai). . . · --·-·-· , -- ------

"Land Use Plan" means DOA Ex,h A3, which consists of a map showing Developer's proposed 
land, uses and intensity of vertical development at the Project Site. · 

"Land Use Table" means the chart in ODA§ 1.5 (Land Use Table) with principal land uses for 
Development Parcels,, as anticipated on the Reference Date. 

"Land Value_ Indicator'' means dollar value per usable square foot within the building envelope 
assumed in the Final EIR for each Option Parcel for its. proposed use, initially based on 
the Land Use Plan attached to the DOA and the residual land values in the Summary 
Proforma attached to the Financing Plan on the Reference Date, which will be used . 
solely for a Down Market Test under DOA art. 4 (Excusable Delay). 

"Large e·vent" means an event occupying at least 30%, but no more than 70%, of the footprint of 
a Public l:;pace. 

"Later Approval" means any Regulatory Approval required after the Reference Date to 
implement the Project or to begin Site Preparation or construction of Improvements. 

"later Phase" means the Phase following a Current Phase. 
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"law" means any of the following validly in effect as of the Reference Date and as later amended, 
supplemented, clarified, corrected, or replaced during the DOA Jenn, whether or not 
within the present contemplation of the Parties: 

(i) 

(ii) 

(iii) 

(iv) 

federal, state, regional, or local constitution, charter, law, statute, ordinance, 
code, rule of common law, resolution, rule, regulation, standard, directive, 
requirement, proclamation, order, decree, and policy (including the Waterfront 
Plan·and Port and City construction requirements): · 

judicial order, injunction, writ, or other decision interpreting any law: 

requirement or condition· of any Regulatory Approval of a Regulatory Agency 
affecting any portion of the Project Site: and 

recorded covenants, conditions, or restrictions affecting any portion of the Project 
s~. . . 

"LBE" is an acronym for a local business enterprise as defined in Administrative Code 
chapter 148. · · · . . 

"Lead Parcel" me~ns any Option Parc;el in Phase 1 that will be subject to a Prepaid L~ase under 
DDA § 7.1(c) (Lead Parcels) . 

. · "Lease Year'' is defined in the Master Lease. 

"Leasing Costs" means customary and usual costs incurred-by a landlord wiJh respect to leased 
property, such as costs associated with tenant defaults, costs of collection, vacancies, 
assignments and subleases, estoppel certificates, nondisturbance agreements, and 
Insolvency. • 

"Legislature" means the legi~lative branch of the State. 

"Lender" means: 
. . 

(i) a financial institution that makes a loan to a Borrower to finance Project-related 
costs, secur~ by a real pro~rty interest in the Project Site: and 

(ii) an entity tliat makes a loan to a Borrower to finance Project-related costs, 
secured by a Security Interest. 

~LIBOR" means the London Interbank Offered Rate, based on a 365-day year, for interbank loans 
of U.S·. dollars with one-year maturities, published as daily rates for USO ICE LIBOR by · 
the Intercontinental Exchange Administration Limited, or a replacement rate for short
term lending mutually acceptable to the Parties. 

"Local Hiring Agreement" means WDP Att B._ 

"Local Hiring Policy for Construction" means the hiring policies for San Francisco described in 
Administrative Code chapter 82. · 

"LOSP" means the San Francisco Local Operating Subsidy Program, which is an anticipated 
source of funding for operating TAY Units. 

·"Loss· when used in reference to a Claim means 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 cost_s (including reasonable 
attorneys' fees), or reasonable costs to satisfy a final judgment-of any kind, known or 
unknown, contin"gent or otherwise, except to the extent specified in the DOA. 

"Loss Security" means Adequate Security that Developer is required to provide to secure the 
Developer Reimbursement Obligations for each Phase. 
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"Loss Security End Date" m~ns the date that is the earliest t_o occur of the following: 

(i) issuance of a SOP Compliance Determination for all Phase Improvements within 
a Phase; 

(ii) the expiration or termination of the ODA with resped to Developer; or 

__ (iii) the expiration or termination of all of Developer's rights to develop or submit 
Phase Submittal applications to develcip_ any portion of the Project Site. 

"Maintained Facilities· means Port- or.City-ow11ed Horizontal Improvements, Outfall 
lnfrastrudure, and Relocated Outfall lnfrastrudure in or serving the Mission Rock CFO 
that will be listed in the RMA. 

"Maintenance and Repair Security" means Adequate Security that the Port may require under 
· · · DDA § 14.9 (e) (Maintenance as Soft Costs). 

' ~Management Control" means that a person has major decision rights regarding the Phase 
Submittal and Phase Budget for a Phase under an operating or sim~lar agreement. 

. "Map Act' means the Subdivision Map AC?t of Califo~\a (Cal. Gov't Code§§ 66410-66499.37). 
' . 

"Marketing and Operations Plan" means, for the lnclusionary Units in a Residel'!tial Projed, the 
Vertical Developer's MOHCD-approved: 

(i) mari<etin~ plan, including any preferences under Administrative Code chapter 47; 

(ii) rental charges.conforming to the Housing Pl~n; and <,.. 

(iii) eligibility and income qualifications of renters, together with any sµpplemental 
information required under the Implementing Manuals. · 

"Market-Rate Unit" means a Residential Unit in a Residential Parcel that is not subjed to any 
, affordability requirements under the Housing Plan. 

"Mass Grad.Ing Plan~ means a Permit Set of lmpr:ovement Plans for Sit~ Preparation. 

"Mass Participation Sports Event" mean a participatory·sporting event such as a marathon, 
running race, or bicycle race or tour with anticipated participation by 150 or more 
participants. 

"Master Association" means the entity that Developer will form to administer the Master CC&Rs. 

"Master CC&Rs" means conditions," covenants, and restridions relating to Ongoing Maintenance 
Obligations to be recorded ag~~rist all Taxable Parcels in the Projed Site. 

"Master Lease" means an interim lease for a portion of the Projed Site in the form of 
DDA Exh B10 that allows Developer to take possession of the Master Lease Premises 

· .and construd Horizontal Improvements approved under the DOA and to condud other 
uses as provided therein. 

"Master Lease Premises" means the area subjed to the Master Lease at the time in question. 

"Master Lease Tenant' means the tenant under the Master Lease at the time in question. 

"Master Marketing Fee" means a private fee colleded from each Vertical Developer in the 
· amourit and in accordance with the terms set forth in Vertical DDA § 12.16 (Master 

Marketing ~ee). 

"Master Utilities Plan" means a set of plans and detailed specifications for the following Utility 
lnfrastrudure, which will be deemed incorporated into the lnfrastrudure Plan when 
approved: 

(i) low-pressure water system; 
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(ii) non-potable water system; 

(iii) auxiliary water supply system; 

(iv) grading, sanitary sewer, and separate stormwater systems; 

(v) dry utilities joint trench; and 

(vi) electrical system. 

"Material Breach" means the occurrence of any of the events described in DOA art. 11 (Material 
Breaches and Termination). 

"Material Change" means any circumstance that would create a conflict between a Change in 
· City Law and the Project Approvals that is described in DA § 5.3(b) (Circumstances 

Causing Conflid). 

"Material Cost Increase" means a material increase in the hard costs or soft costs of any 
Horizontal Improvement or Vertical Improvement, as applicable. 

"Material Modification" means an amendment to a Transaction Document that would materially 
inqrease an Acquiring Agency's costs of ownership or impair the operations of Horizontal 
Improvements, or that would materially decrease the benefits to the Port or the City, as 
determined by the Port Director under DDA § 3.8(c) (Amendments). 

"Maximum Special Tax Rate" means the highest rate at which any category of Mello-Roos 
Taxes is authorized to be levied·on a Taxable Parcel under the RMA. 

"McEnemey Act" means the Destroyed Land Records Relief Law (Cal. Code of Civ. Proc. 
§§ 751.01-751.28). 

"McEnemey action· means a lawsuit under the M_cEnerney Ad. 

"meal" means "prepared food" as defined in Environment Code section 1602(1). 

"Medium Event'' means an event occupying more than 10,000 square feet, but less than 30% of 
the footprint of a Public Space. 

"Medium Event Day" means an Event Day during which a Medium Event is·held. 

"Mello-Roos Bond Proceeds" means proceeds of Mello-Roos Bonds, including Early Mello
Roos Bonds and Mello-Roos-only Bonds if appropriate in the context, issued under CFD 
Law that are available for disbursement after funding the costs of issuance, capitalized 
interest, reserves, and any other amounts specified in the applicable Indenture. 

"Mello-Roos Boncis· means one or more series of taxable or tax-exempt bonds, including 
refunding bonds, or any other debt (as defined in CFD Law) that the City issues for the 
Facilities CFD, secured by a pledge of Development Special Taxes or Allocated Tax 
Increment, or both, for any purpose authorized under Governing Law and Policy. 

"Mello-Roos Bonds Debt Service Requirement" means the debt service due on Mello-Roos 
Bonds in any City Fiscal Year before the next expected Receipt Date of Mello-Roos 
Taxes. 

"Mello-Roos Improvement Fund" means the funds or accounts, however denominated, that an 
Indenture Trustee establishes to hold, administer, and disburse Mello-Roos Bond 
Pro~ds to be used to finance Horizontal Development Costs, Shoreline Protection 
Facilities, or for any other purpose authorized under the Indenture. 

"Mello-Roos-only Bonds" means one or more series of taxable or tax-exempt bonds, including 
refunding bonds, or any other debt (as defined in CF.D Law) that the City issues for the 
Facilities CFD, secured solely by a pledge of Development Special Taxes for any 
purpo~e authorized under Governing Law and Policy. 
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"Mello-Roos Taxes· means special taxes that the City levies in a City Fiscal Year on Taxable 
Parcels in the Mission Rock CFD in accordance with the RMA, including delinquent 
special taxes collected at any time by payment or through foreclosure. 

"Memorandum of Understanding (Levy and Allocation of Taxes)" means an interagency 
agreement between the City, through the Controller and the Treasurer-Tax Collector, and 
the Port, establishing procedU!'&S for levying Mello-Roos Taxes, allocating·Mello-Roos 
Taxes to the Mission Rock CFD, and allocating Tax Increment to the IFD, and related 
matters, as authorized by Port Commission Resolution No. 18-09 and the MOU 
Resolution under Charter section 87.340. 

"Memorandum of Understanding regarding lnteragency Cooperat!on· means an interagency 
agreement between the City, through the Mayor, the Controller, the City Administrator, 
and the Director of Public Works, with the Consents of SFMT A and SFPUC, and the Port, 
establishing procedures for interagency cooperation in City Agency review of 
Improvement Plans, inspection of Horizontal Improvements, and related matters, as 
authorized by Port Commission Resolution No. 18-07 and the MOU Resolution and 
Board of Supervisors Resolution No. 44-18 under Charter secti,;>n 87.340, 

"Minimum Affordable· Percentage· is defined in HP§ 2.1 (Development Program). 

"Minimum Developer Return" means the sum of $40.5 million payable to Developer under the 
conditions specified in FP § 2.S(c) (Developer Return). 

"Minimum JHEF" means the amount of the Job~Housing Equivalency Fee assigned to.each 
Development Parcel under FP § 2.8 (Jobs/Housing Equivalency Fe~). which the Parties 
may agree to adjust through the Phase Budget approval process: 

"Minimum Phase Return" means the minimum amount of Developer Return that the Port is 
obligated to pay to Developer under the conditions specified in FP § 2.S(c) (Developer 
Return). 

"Minimum Price" means the minimum price that the Port will accept in a Public Offering for an 
Option Parcel under DOA§ 7.8 (Public Offering Procedures). 

"Mission Rock" means the master-planned portion of the Project and the Project Site that will 
encompass SWL 337 and the expansion of China Basin ~ark. 

• I a • 

"Mission Rock CFO" is a term used to refer to the CFO for the Project, if and when formed. 

"Mission Rock On-Site Event Management Plan· means the plan required under ICA § 4.11(c). 

"Mission Rock Parks Plan" means Port regulations and policies to govern the management, 
programming, and operations of Public Spaces in the Project Site. · 

"Mission Rock Square Garage" means the underground parking garage·that the Parties may 
agree to include in the Project under ODA § 2.6 (Mission Rock Sq1.1are Garag~). 

"Mission Rock Square Garage Parcel" means the underground air parcel that will be created 
under Mission Rock Square on conditions described in ODA § 2.6 (Mission Rock Square 
Garage). 

"Mitigation Fee Act" means California Government Code sections 66000-66025. 

"Mitigation Measure" mearis any measure identified in the MMRP required to minimize or 
eliminate material adverse environmental impacts of the Project and any additional 
measures necessary to mitigate adverse environmental impacts that are identified 
through the CECA process for any Later Approval. 

"MMRP'' is an acronym for th~ Mitigation Moni.toring and Reporting Program adopted for the 
Project. 
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"MOD" is an acronym for the Mayor's Office of Disability. 

"MOHCD" is an acronym for the Mayor's Office of Housing and Community Development. 

"MOU Resolution" is a term used to-refer to Board of SupeNisors ~esolution No. 45-18, 
approving under Charter section B7.340 the Tax Allocation MOU and the Port's 
designation as the City's agent for the term of the Tax Allocation MOU for: 

(i) the Mission Rock CFD: 

(i) Project Area I; 

(ii) the administration of Mello-Roos Taxes and any proceeds of Bonds secured by 
Mello-Roos Taxes: and · 

(iii) the administration of Allocated Tax Increment and any proceeds of Bonds 
secured by Tax Increment. 

"MUNI" means the municipal public transit systems operated by SFMT A. 

- "Municipal Code" means, collectively, the Charter and ordinances adopted by the Board of 
SupeNisors and by San Francisco voters through initiatives. · 

"MUP" is an acronym for-Master Utilities Pla_n. 

"Net Consideration" means the consideration that a Selling Member receives for the Transfer of 
its interests in Developer after deducting the appropriate transaction costs associated 
with the Transfer, subject to confirmation by the Port. 

"net present value" means the difference between the present value of the future cash flows 
from an investment, calculated by discounting the future cash flows at the required rate of 
return, and the amount of investment. 

"Net Proceeds" means a Vertical Developer's proceeds from a transfer of any part of its interest 
in an Option Parcel or from refinancing any indebtedness associated with its acquisition 

- or construction costs after deducting the costs of acquisition, financing, development, and 
· capital improvement for the parcel. 

"Net Proceeds" excludes any loan proceeds that are designated for additional 
investment and actually are invested in capital improvement of an Option Parcel. 

"Net Transfer Proceeds" means the proceeds of a Vertical Developer's transfer of its rights 
under a Vertical DDA as described in Vertical DOA § 19.1 (Before Close of Escrow). 

"Net Worth" when used in reference to a Transfer means the equity of an entity's owners (e.g., 
equity interest of shareholders of a corporation or members of a limited liability company) 
calculated in accordance with GMP or the income tax basis of accounting consistently 
applied. · 

"Net Worth Requirement· when used in reference to a Transfer means, for each Transfer of one 
or more Transferred Phases in which Phase Improvements are not complete, either: 

(i) a Net Worth of at least $27.5 million, increased automatically by 10% on each 
fifth anniversary of the Reference Date for the remainder of the DDA Term, 
unless otherwise approved by the Port Director; or 

(ii) written evidence satisfactory to the Port Director that a person directly or 
indirectly holding Significant Ownership in Developer after the Transfer would 
have a legally binding obligation to fund Developer's anticipated Developer 
Capital requirements in amounts sufficient to satisfy the Developer Construction 
Obligations for the Phase. 
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"Neutral Appraisal" means any appraisal report that the Parties jointly obtain under 
DOA§ 7.S(b) (Dispute Resolution Procedures). 

"New Hazardous Material" means a Hazardous Material that is not a Pre-existing Hazardous 
Material. 

"Non-Standard Infrastructure" means, collectively, Horizontal Improvements that are not built to 
City standard specifications, and includes the Structured Street Superstructure, interfaces 
with existing perimeter streets, Shared Public Ways, and the use of HOPE throughout the 
Project Site. 

"nontrust revenues" means the·Port's revenues from Development Parcels from which the 
public trust use restrictions have been lifted temporarily under SB 815 and Project-based 
revenues outside of the Port Harbor Fund that are available for the Project, such as 
Mello-Roos Taxes, Tax Increment, and proceeds of Bonds secured by either or both, 
credits that may be applied to offset any portion of Impact Fees or Exactions that would · 
otherwise be due, and proceeds of general obligation bonds. 

"notice" means a written notification, demand, request for information or consent, or response to 
a request delivered in accordance with App ,i A.5 (Notices) and any other requirements 
specified in a Transaction Document. 

"Noticed Party" means the Party receiving a notice. 

"Noticing Party" means the P~rty delivering a notice to the Noticed Party. 

"Nutritional Standards Requirements" means the food and beverage nutritional standards and 
calorie labeling requiremenis set forth in Administrative Code section 4.9-1(c). 

"Obligor" means the person contractually obligated to perform under any form of Adequate 
Security provided under ODA art. 16 (Security for Project Activities). 

"Obligor Net Worth" when used in reference to Adequate Security means the issuer's net worth 
· (shareholder equity for a corporation or member equity for a limited liability company), 

calculated in accordance with GMP or the income tax basis of accounting consistently 
applied. 

,. 
"Obligor Net Worth Requirement" when used in reference to Adequate Security means an 

Obligor with a Net Worth greater'than the Secured Amount, arid in no event less than 
$27.5 million, subject to an automatic increase of 10% on the fifth anniversary of the 
Reference Date and every succeeding fifth year during the DOA Term or as otherwise 
approved by the Port Director. 

"OEWD" is 'an acronym for the Office of Economic and Workforce Development. 

"OEWD Funds" nieans the portion of the Workforce Job Readiness and Training Funds that will 
be used to fund OEWD programs that train economically disadvantaged adults, workers, 
and local residents in the fields of construction, end use operations, and hospitality. 

"Office Accounr means the segregated account within the Special tax Fund that the Port 
establishes with th~ Special Fund Trustee to receive, administer, and disburse Office 
Special Taxes. 

"Office Development Authorization· means Planning Commission approval of an application for 
a large office allOFation. 

"Office Special Taxes· means Facilities Special Taxes that the City levies in a City Fiscal Year, 
in addition to Development Special Taxes, ori Taxable Parcels in Commercial Parcels in 
the Mission Rock CFO under the RMA, in an amount per square foot intended to be 
equivalent to 0.25% of the parcel's Baseiine Assessed Value as projected for the CFO 
Formation Proceedings. 
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"Official Records" means the documents and maps that the recorder's office function of the 
Assessor-Recorder's Office records and maintains. 

"OLSE" is an aaonym fQr the Office of Labor Standards Enforcement of the San Francisco 
Department of Administrative Services. . 

"Ongoing Maintenance Costs" means maintenance and capital repair costs of Maintained 
Facilities that will be paid by Services Special Taxes, Master Association fees, or 
Developer Capital (under ODA§ 14.9(e) (Maint~nance as Soft Costs) until Services 
Special Taxes are available), including: · 

(i) 

(ii) 

(iii) 

landscaping and irrigation systems and other equipment directly related to 
maintaining and replacing landscaped areas and water features; 

maintenance and replacement as needed of parks, public access areas, and 
streets, right-of-ways, shared public ways, and sidewalks (including street 
cleaning and paving); 

lighting, rest rooms, trash receptacles, park benches, planting containers, picnic 
tables, and other furniture and fixtures;. 

(iv) insurance; 

(v) replacement reserves; and 

(vi) Port and City personnel, administrative, and overhead costs related to 
maintenance or to contracting for and managing third-party maintenance. 

"On-site" for purposes of Administrative Code chapter 21 C means the site of a Special Event, 
which may occur in enclosed space or open space or both, and includes: 

(i) open space within 150 feet of primary site if the primary site is-enclosed space; 
and 

(ii) public right-of-ways; including a street or sidewalk, as to which a City permit 
(I SCOTT or Port) has been issued ·in connection with the Special Event. 

"Operations Training Resources Funds" means any portion of the OEWD Funds that OEWD 
chooses to use to support programs that provide end-use-operations job-training 
programs for economically disadvantaged adults, including individuals designated as a 
targeted population by the San Francisco Workforce Development Board, as an 
individual who is, or is at risk of, relying upon, or returning to, public assistance, including 
unemployment benefits, formerly incarcerated, homeless, veterans, out-of-school youth, 
pregnant or parenting teens, youth in the juvenile justice or foster care systems, people 
with disabilities, limited English populations, dislocated workers, or residents of public 
housing. 

"Option" means development rights granted to Developer for Option Parcels under the DOA 

~Option Notice" means Developer's notice to the Port, delivered in accordance with App I A.5 
(Notices) and ODA § 18.1 (Notices), that Developer will exercise its Option for an Option 
Parcel at its·Fair Market Value. 

"Option Parcel" means a Development Parcel that is subject to the appraisal process for Option 
Parcels under -ODA art. 7 (Parcel Leases), including Lead Parcels. 

"Optioned Parcel" means an Option Parcel for which Developer has exercised its Option under 
ODA§ 7.1 (Developer Option). 

"Other Acquiring Agency" means an Acquiring Agency other than the Port. 

"Other City Agency" means a City Agency other than the Port. 
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"Other City Costs" 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 
Mission Rock CFO and the IFD to the extent not paid by Public Financing Sources. 

•other City Costs" excludes Port Costs, Administrative Fees, Impact Fees, and 
Exactions.· 

"Other City Parties" means the c·ity, acting by and through the Mayor, the Board of Supervisors, 
the Controller, the City Administrator, the Directqr of Public Works, the San Francisco 
Municipal Transportation Agency, the San Francisco Fire Department, and the San 
Francisco Public Utilities Commission. 

"Other City Requirements· means ordinances and policies described in ODA Exh A& and 
DA Exh E and approved plans to implement City and Port ordinances and policies, 
including those attached to the ODA at DOA Exh Tab E. 

"Other Regulatory Approval" means a Regulatory Approval given by a Regulatory Agency that 
is not a City Agency. 

"Outfall Infrastructure" means 30-inch and 12-inch outfalls and related Improvements for 
stormwater drainage existing on the Project Site on the Reference Date. 

"Outside Date" means the Ia·st date by which Developer must perform identified obligations for 
the Project, as specified in the Schedule of Performan~. or for a Phase, as specified in 
the Phase Schedule. 

"ownership change" means any change in the direct or indirect ownership of Developer. 

"paid for in whole or part out of public funds" is defined in and subject to exclusions and 
further conditions under California Labor Code sections 1720-1720.6. 

"Parcel D2 Garage" means the Garage on Parcel 02 Garage that is shown in Developer's 
Phasing Plan on the Reference-Date.,· 

"Pa~I DRP" means the amount of the Development Rights Payment that is paid for a specific 
Option Parcel. 

"Parcel Increment Amount' means the amount of Tax Increment collected in the current City 
Fiscal Year from an Assessed Parcel in the Mission Rock CFO, as shown in the Payment 
Report. . 

"Parcel Lease· means a contract in the form of ODA Exh P2 by which the Port will convey a 
leasehold interest in an Option Parcel to a Vertical Developer. 

"Parcel Lease Option" means the Port's right to elect to convey an Option Parcel in a Current 
Phase by a Prepaid Lease under FP § 3.7 (Parcel Leases). 

"Parcel Lease Quitclaim Deed" means a deed in the form attached as an exhibit to each Parcel 
Lease by which the applicable Vertical Developer disavows any right or interest in an 
Option Parcel subject to a ~arcel lease, which the Port may record in the Official Records 
after the Parcel Lease expires or is terminated. 

"Parks Plan" means a plan for managing events at Public Spaces consistent with ODA§ 12.S(a) 
(Approval of Parks Plan) and DA § 5.9 (Parks Plan) that the Port Commission will adopt 
before or in conjunction with its consideration of the Schematic Design Application for 
Public Spaces in Phase 1 of the Project. 
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"Participating Parcel" means a Development Parcel on which a Vertical Develop~r has Clo~d 
Escrow on a Parcel Lease either: 

(i) before the Participating Parcel Termination Date; or 

(ii) after the Participating Parcel Termination Date, but only if the parcel was subject 
to a Vertical DDA before the_ Participating Parcel Termination Date. 

"Participating Parcel Termination Date" means the Termination Date as to any part of-the DOA 
as a result of the Port's election to terminate following a Material Breach by either: 

(i) 

(ii) 

Developer underDDA art.11 (Material Breaches and Termination); or 

a Transferee under DOA art. 11 (Material Breaches and Termination) if 
Developer has failed to exercise its cure rights under ODA § 6.S(d) (Developer's 
_Cure Rights). 

"Participation Agreement" means the agreement in FP Exh D under which the Port and 
Developer will share Participation Revenue or any replacement agreement executed 
under fl:'§ 1.S(b) (Separate Agreement by Request). 

~Participation Period" means the period beginning with the City Fiscal Year immediately after 
Participation Revenue exceeds the Participation Threshold for two consecutive City 
Fiscal Years and ~ntinuing until the earliest of: 

(i) . 75 years; or 

(ii} when the last Parcel Lease at the Project Site expires; or 

(iii} the occurre~ce of the Participating Parcel Termination Date for all Parcel L_eases. 

"Participation Revenue· means the portion of-Annual Ground Rent equal to the sum of: 

(i) 

(ii} 

Annual Ground Rent and Percentage.Rent paid to the Port from all Participating 
Parcels; and 

Shoreline Taxes collected in a City Fiscal Year from all Participating Parcels 
outside of Zone 1. . . 

"Participation Revenue• excludes the Port's revenues from qapital events described in 
PL E)(_h D, § 3.6 (Port Participation in Sale Proceeds) and§ 3.7 (Port 
Participation in Refinancing Proceeds). 

"Participation Threshold" means $2 .. 5 million, u~escalated. 

"Party" means the private or public persons named in the preamble to a Transaction Document. 

"Party Appraisal" means a Developer Appraisal or a Port Appraisal that either Party obtains 
under DOA § 7.S(b) (Dispute Resolution Procedures}. 

"Payment Agent" means an Escrow Agent, an Indenture Trustee, or the Special Fund Trustee 
that will disburse funds for Approved Payments as directed by the Port Finance Director. 

"Payment Report" means a report prepared by the Treasurer-Tax Collector in each City Fiscal 
Year that: · 

(i) specifies the Parcel Increment Amount for each Assessed Parcel; and 

(ii} identifies each Current Parcel in the Mission Rock CFD.' 

"Payment Request" means Developer's written request to the Port in the form of AA Exh C for 
payment under the Acquisition Agreement. 

"PBC" is an acronym for the Port Building Code. 

"PCB&" is an acronym for polychlorinated biphenyls. 
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"PCO" is an acronym for a parking control officer, generally.an employee of SFMTA who directs 
traffic. 

. . 
"Peak Developer Equity" means the highest balance of Developer Capital outstanding over the 

course of a Phase. · 

"Pending Proj~t' means any of the following: 

(i) an office development project for which a large office allocation application 
(50,000 gsf or more) has been submitted to the Planning Department that has 
not received an Office Development Authorization by the. end of the Allocation 
Period; · · · · · · 

(ii) additional Qffice space located in a structure owned or ot~erwise under the 
jurisdiction of the State, the Uriited States, or any state, federal, or regional 
Regulatory Agency that is exempt from Planning Code section 321 or 
section 322; and ,. : , 

(iii) a new office development project for 50; 000 gsf or more on Port land outside of 
the Project Site for which the Port has entered into a vertical disposition and 
development agreement, ground leas~. or purchase and sale agreement, but has 
not issue~ a.building permit by the end-of.the Allocation Period. 

"Percentage Rent" means additional rent that wm·i:ie payable under Parcel Leases, determined 
as specified in DDA § 7.&(b) (Percentage Rent) or through a Public Offering process. 

"per diem wages" is defined in California Labor Code s~ion 1773.1 . 

. "Permit Set' is a subset of Improvement Plans describ.ed in ICA § 4.&(c) (Plan Submittals). 
' 

"Permitted Chang-,• means any of the following: 

(i) .. · a Transfer, induding an Initial Transfer, that oc;curs befpre Developer aehieves 
the Initial Benchmarks, if a Giants Affiliate holds Significant Ownership and 
~anagement Control ¢ _all Phases ~f the :roject after the Transfer closes: and 

(ii) a Transfer that occurs aft~r Developer achieves the Initial Benchmarks," if a 
Giants Affiliate or an Initial Transferee Affiliate holds Significant qwnership and 
Management Control of the Current Phase and Later Phases after the Transfer 
closes. 

"Permitted Exceptions" means exceptions to title with respect to any Option Parcel that 
Developer accepts under ML §1.2(a) (Permitted Encumbrances). 

"Permitting Agency" means the Chief Harbor Engineer ot the Director of Public Works, as 
applicable, in relation to either's role in issuing construction perm~s and determining 
whether Improvements are complete in compliance with applicable Project R,equirements 
and City Laws. 

"person" means any individual, corporation (inclu~ing any business trust), limited liability entity, 
partnership, trust, joint venture, or any other entity or association, or governmental or 
other political subdivision or agency. 

"personal injury" mea~s any physical or emotional trauma or injury to or death of any individual. 

"Phase" means one of the integrated stages of horizontal and vertical development for the Project 
Site as shown in the Phasing Plan. 

"Phase 1" means the first Phase of development under the Phasing Plan. 

"Phase 1 Overage" means the amount by which the Horizontal Development Costs of Phase 1 
exceed the amounts provided therefor, (including contingency), in the Phase Budget in 
effect at Commencement of Constr:uction. 
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"Phase Account" means a bookkeeping account for any Phase as described in FP § 9.1 (a) 
(Phase Accounts). 

"Phase Approval" means the Port Director's approval of a Phase Submittal and the Port 
Commission's approval of a Phase Budget. 

"Phase Approval !)ate" means the date of the public hearing at which the Port Commission 
adopts a resolution approving a Phase Submittal. 

"Phase Area" means the Development Parcels and other land in the Project Site that are to be 
developed in a Phase. · · 

"Phase Audit'' means Developer's final financial report for a Phase as described in FP § 9.3(a) 
(Phase Audit). · 

"Phase Audit Date" ~eans the due date for each Phase Audit under FP § 9.3(a) (Phase Audit). 

"Phase Budget" means the proforma for a Phase, based on the Summary Proforma attached to 
the Financing Plan and included in each Phase Submittal under DDA art. 3 (Phase 
Approval), as approved by the Port Commission. An inserted number will mean the 
Phase Budget for the Phase given the inserted number (e.g., "Phas~_ 1 Budget'). 

"Phase Closing Date" mearis the date on which the Port accepts a Phase Audit under 
-FP § 9.3(a) (Phase Audit). · · 

0 Phase Completion Certificate" means a document that the Port Executive Director will deliver 
to Developer after all Phase Improvements have been completed that, when recorded, 
will release the Phase Area from the lien of the DOA. · 

"Phase Construction Schedule" means Developer's projected schedule for construction of 
Phase lmproveme$ and related spending in any Phase Budget. 

"Phase Final Map" means a Final Map for a Phase Area. 

"Phase Improvements" means Horizontal Improvements that are to be constructed in a Phase 
and includes Site Preparation and any Deferred lnfrastructu·re that Vertical Developers 
will build in accordance with the ODA. 

"Phase Profonna" means the Proforma that was included in a Phase Submittal, as approved and 
updated under DDA art. 3 (Phase Approval). 

"Phase Quarterly Report' means a quarterly financial report on a Current Phase as described in 
· FP § 9.1(b) (Phase Quarterly Reports). 

"Phase Quitclaim Deed" means a deed in the form attached as an exhibit to the Master Lease 
by which Developer disavows any real property interest in any part of a Phase Area 
under-the Master Lease, which the Port will be entitled to record in the Official Records 
after issuing an SOP Compliance Determination for the Phase. 

"Phase.Schedule" means the schedule of performance for a Phase established in the Phase 
Approval process, including the Estimated Construction Duration and Estimated 
Construction Schedule. 

"Phase Security" means Adequate Security for any specific Phase that meets the requirements 
of DDA art. 16 (Security for Project Activities). 

"Phase Submittal" means Developer's application for Port Commission approval of a proposed 
Phase under DDA art. 3 (Phase Approval). 

· "Phase Transferee• means a person to which Developer Transfers its Developer Construction 
Obligations and related rights for a Phase in accordance with DDA art. 6 (Transfers). 
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,· 

"Phasing Goals" means measures and objectives described in ODA§ 2A (Phasing Goals) to 
which the Parties have agreed to achieve their mutual goal of an economically feasible 
project that balances competing policy interests: 

"Phasing Plan" means ODA Exh 81, which shows the order ·of de~elopment of the Phases and 
the Development Parcels in each Phase Area, subject to revision under ODA art. 3 
(Phase Approval). ' 

"PIA" is an acronym for any Public Improvement Agreement that Developer is required to execute 
· under the Subdivision Code. 

"Pier 48" means a 21'2,soo square-foot facility located in the Embarcadero Historic District with 
two main pier sheds, Shed A and Shed B-, connected by a connector shed, Shed C, at 
the east end of the pier, containing collectively 181,200 square feet of enclosed 
warehouse space and a 31,300 sql,!are-foot valley between the Shed A and_ Shed B. 

"Pier 48 Development Lease" means a long-term lease of Pier 48 that wo~ld implement a 
Pier 48 Rehabil_itation Plan. · 

- "Pier 48 Lease" means the· interim lease for Pier 48 as -authorized by Port Commission 
Resolution No. 18-1 O and Board of Supervisors Resolution No. 43-18. 

"Pier 48 Negotiation Notic·e· means a Party's notice to the other Party that the Noticing Party 
seeks to enter into exclusive negotiations based on a proposed Pier 48 Rehabilitation_ 
Plan. · 

"Pier 48 Rehabilitation Plan" means a plan for the historic rehabilitation of Pier 48 in accordance 
· with the Secretary's Standards under a_ long-term gro1:1nd lease, developed under 

ODA§ 7.10 (Pier48) 

"Pier 48 Solicitation" means a request for proposals or similar public solicitation of proposals for 
the rehabilitation of Pier 48 in accordance with a Pier 48 Rehabilitation Plan ·under a 
Pier ~8 Development Lease. 

"Pile Dri,,er Training _Funds" means any portion of the OEWD Funds that OEWD chooses to use 
to support the development and implementation of a pile-driving training program for 
disadvantaged workers and local residents, includipg individuals who have formerly been 
incarcerated or are experiencing homelessness. 

"PIT Threshhold" means the amount of possessory interest taxes levied against the Master 
Lease Premises that are deemd to be attributable to the use of the the Master Lease 
Premises for parking and Special Events, as determined under FP § 8.1 (b, (PIT 
.Threshhold). Possessory interest taxes levied against the Master Lease Premises in 
excess of the PIT Threshhold are considered Soft Costs. 

"PL" is an acronym for the form of Parcel Lease. 

"Planning• means.the San Francisco Planning Commission, acting by motion or resolution or by 
delegation of its authority to the Planning Department and the Planning Director. 

"Planning Commission" means tbe San Francisco Planning Comm!ssion. 

"Planning Department' means staff of the City'.s Planning Department. 

"Planning Director" means the City's Director of Planning. 

"Pledge Agreemenr means a pledge of Allocated Tax Increment to Mello-Roos Bonds under a 
pledge agreement between the Port, as IFD Agent, CFD Agent, or both, and the 
Indenture Trustee for the Mello-Roos Bonds. 

"Pledged Tax Increment' means Allocated Tax Increment that is actually pledged as security for 
an issue of Mello-Roos Bonds. 
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"Port" means the San Francisco Port Commission, acting by resolution or by delegation of its 
authority to the Port Director and other Port staff. 

"Port Application" means a Port request for Planning assistance in the Port's review of any 
submittal under the Design Controls or schematic design application under 
Section 249.80. 

"Port Audit" means a financial-review performed by a CPA on behalf of the Port under 
FP § 9.4(a) (Port Audit). 

"Port Balance" means, on the date of determination, the sum of any unreimbursed Port Capital 
Advances for Horizontal Development Costs and related accrued and unpaid Port 
Retum. 

"Port Balance" excludes any DRP Advances and related Interest on DRP Advances. 

"Port Capital" means Port funds and other assets that are not subject to restrictions or limitation!5 
under the Financing Plan. . . 

"Port Capital Advance" mean!5 a Port loan of Port Capital to the Mission Rock CFD to pay for · 
Horizontal _Development· Costs. 

"Port Capital Plan" means the Port's most recent 10-year capital plan as adopted or amended by 
the Board of SupeNisors under Adl'."'inistrative Code sections 3.20-3.21. 

"Port Capital Schedule" means an accounting schedule that the Port mainta_iris that shows the 
inflows and outflows for all Phases of the Project individually-and in the aggregate for the 
Port Balance. 

. . 
"Port Consent" means the Consent to Development Agreement signed by tlie Port Director as 

authorized by Port Commission Risolution No. 1 ~-06. 
' "Port Costs" means costs that the Port incurs to perform its obligations to"Developer and 

otherwise implement the DDA and the Master Lease, including: 

(i) staff costs on a time and materials basis; 

(ii) costs paid to the Port's attorneys, consultants, and other professionals; and 

(iii) costs to administer the Mission Rock CF,D and the IFD to the extent not paid by 
Public Financing Sources. 

"Port Costs" excludes Other City Costs, DRP Advances. and Port Capital Advances. 

"Port Director" means the Port Director of the Port. 

"Port Facilities" means Public Spaces and other Horizontal Improvements that the Port will own 
when accepted. · 

"Port Finance Director" mean~ the Port's Deputy Director, Finan~ and Administration. 

"Port FY Budget" means the City Fiscal Year !:)udget that the Port will submit to the Board of 
SupeNisors annually for approval specifying the amount of Public Financing Sources, 
DRP Payments, and Pdrt Capital that the Port expects to use to satisfy the Port's 
payment obligations to Developer under the Financing Plan. 

"Port Harbor Fund" means the harbor trust fund that the Port must maintain in compliance with 
section 4 of the Burton Act, SB 815, the Agreement Regarding the Transfer of the Port of 
San Francisco ~m the State of California to the City and County of San Francisco, and 
Charter section B6.406. 

"Port IFD ·Guidelines" means the Guidelines for the Establishment and Use of an Infrastructure 
Financing District with Project Areas on Land under the Jurisdiction of the San Francisco 
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Port Commission, adopted April 23, 2013, by Board of Supervisors Resolution 
No. 123-13. 

"Port Market Rate Return" means Port Return accruing at the annual rate of 10%, compounded 
quarterly, on unreimbursed Port Capital Advances for Horizontal Development Costs . 
(excluding Alternative Return Costs). 

"Port Master Indenture" means the Indenture of Trust dated as of February 1, 2010, as 
supplemented by a First Supplement tq Indenture of Trust, dated as of February 1, 2010, 
a-Second Supplement to Indenture of ,:-rust, dated as of May 1, 2014, and as further 
supplemented from time to time. 

"Port Quarterly Report" means any of the Port's periodic reports to Developer on Port Costs, 
Other City Costs, and Projed Payme~ Sources under FP § 9.2(d) (Reporting). 

"Port Return" means one or more of Additional Port Return, Allowed Port Return, Port Market 
· Rate Return, and Alternative Port Return, as applicable. · 

"Port Revenue Bonds" means Port Commission of the City and County of San Francisco 
Revenue Bonds Series 2010A (Non-AMT Tax-Exempt), Series 20108 (Taxable), 
Series 2014A (Non-~MT Tax-Exempt), and Series 20148 (Taxable).· 

"Port Sh~re· means 10% of the Sale Profit from any Triggering Event: 

"Port TiUe Covenant" means the Port's agreement not to create or consent to any new 
exceptions to title with respect to any Option Parcel other than the Permitted Exceptions. 

. . 
"portwide" means any matter relating to all real property under the jurisdiction of the Port 

Commission. · 

"Potential Development Special Tax Levy" means the amount of the Development Special Tax 
levy on each Assessed Parcel: 

'• 

(i) after applying capitalized interest, delinquency collections, and other sources in 
theRMA: and 

(ii) before applying the Development SP8(:!al T~x Credit. 

"Pre•xisting Hazardous Materials" m~ns any Hazardous Material existing in, on, or under the 
Master Lease Premises on the Reference Date and identified in Master Lease Exhibit Q 
(List of Pre-Existing Hazardous Materials) documents or the Environmental Covenants. 

"pre-filing conference" means one or more optional_ meetings under Subdivision Code 
section 1320 between the County Surveyor and a person proposing to subdiv,ide land in 
San Francisco to discuss preliminary Subdivision Maps and other subdivision matters 
before the subdivider fonnally submits a Subdivision Map application. 

"Preliminary EntiUement Cost Statement" means Developer's preliminary estimate of 
Entitlement Costs through December 31, 2017, attached as FP Sch 2. 

"Premises" means the area subjed to a Parcel Lease. 

•p,_paid Lease" means a Parcel Lease under which a Vertical Developer makes a Parcel DRP 
in the amount of an Option Parcel's Fair Market Value lo the Port at the Close of Escrow. 

·"prepared food" as defined in Environment Code sedion 1602(1) means food or beverages 
prepared within San Francisco for individual customers or consumers in a form 
commonly understood to be a breakfast, lunch, or dinner, 

"pre-Phase conference" means one or more meetings between Developer and the Port under 
DOA§ 3.1 (Presubmittal Activities) to discuss Phase Improvements before Developer 
submits a Phase Submittal. 
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"preservative-treated wood containing arsenic" means wood treated with a preservative that 
contains arsenii;:, elemental arsenic, or an arsenic copper combination, including 

· chromated copper arsenate preservative, ammoniac copper zinc arsenate preservative, 
or ammoniacal copper arsenate preservative. 

"Prevailing Rate of Wages" and "Prevailing Wage" mean: 

(i) the highest general prevailing rate of wage plus per diem wages and wages paid 
for overtime and holiday work paid in private employment in the City for the 
various crafts and kinds of labor employed in the construction of Improvements; 
or · 

(ii) the rate of compensation determined under Administrative Code chapter 21 C.7 
for the categories of employment specified in Administrative Code chapter 21C. 

· "Prime Rate" mearis the base rate on corporate loans posted by at least 75% of the nation's 30 
largest banks, as published by the Wall Street Journal, or if no longer published, a 
mutually acceptable third-party rate and publication. 

"Principal Payment Date" means: 

(i) before_ Bonds ·are issued, September 1 of each year: and 

(ii) after Bonds are issued, the date on which principal or sinking fund payments are 
due in each year until the Bonds are .defeased. 

"Prior Phase" mea'!S the Phase for which Developer obtained Phase Approval before any 
Current Phase.· 

"Priority Facilities CFO Administrative Costs" means Facilities CFD Administrative Costs 
permitted to be paid first from Facilities Special Taxes under the Financing Plan. 

"Priority Services CFD Administrative Costs" means Services CFD Administrative Costs 
permitted to be paid first from Services CFD Special Taxes under the Financing Plan. 

"Private Ev,nr means an event in a Public Space that is not open to the general public and may 
or may not require the purchase of a ticket for entry. 

"Product Type" when used in reference to a Development Parcel to be developed .for residential 
use means a building with a typical unit count and building typology that allows for 
general assumptions regarding construction costs, which may differ between Residential 
Units for rent and for sale. Examples of Product Types are townhomes, low-rise (heights 
to 70 feet), and mid-rise (71- to 90-foot heights). 

"Proforma· means the Parties' financial projections for Horizontal Improvements. 

"Project" means the horizontal and vertical development of the Project Site in accordance with 
th~ Project Requirements and the Port's i~terim lease of Pier 48 to Developer. 

. . 
"Project Approval" means a Regulatory Approval that is necessary to entitle the Project and 

grant Developer a vested right to begin Site Preparation and construction of Horizontal 
Improvements, including: 

(i) Regulatory Approvals listed in DA Exh C granted by City Agencies and any 
Transaction Documents approved by those Regulatory Approvals; 

(ii) Regulatory Approvals by BCDC, State Lands, and DTSC by the Entitlement 
Date; and 

(iii) Later Approvals. 

"Project Area I" means the area within the IFD covering the Project Site formed by Ordinance 
No. 34-18. 
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"Project Assignment" means a contractual assignment of all of Developer's rights under a 
consulting contract with a Project Consultant, including any rights to use the Project 
Consultant's work product. 

"Project Consultant" means any architect, engineer', or other consultant that provided Project 
Materials for the Project. 

"Project Coordinator" means a third-party consultant that the City may engage to assist in the 
implementation of the ICA under ICA § 6.2 (Role of Horizontal Improvements Project 
Coordinator). 

"Project Materials" means all public, final, and material studies; applications, reports, permits; 
. plans, drawings, and similar work product, including Structural Materials, prepared by 
Developer's Project Consultants. 

"Project Office Allowance" means the amount of office use allowed in each Phase of the Project · 
under DOA Exh A4. • 

"Project Payment Obligation· means the Port's contractual obligation on terms described in the 
Financing Plan to pay each Party's Capital Costs. . 

"Project Payment Sources· means separately or ~llectil(ely, DRP Advances, P.ublic Financing 
Sources, and Port Capital Advances, each applied as specified in the Financing Plan. . . 

"Project Requirements· means all of the.following: 

(i) · · Developer's obligations for the Project under the ,ODA. the Development 
Agreement, and the other Transaction Documents,. inclu~ing the Developer . 
Construction Obligations and the Developer Reimbursement Obligations; 

. . 
(ii) Vertical Developers' obligations for the Projec;t under. their respective Parcel 

Leases; 

(iii) construction of all Improvements in a competent manner, without material 
defects, in strict accordance with approved Improvement Plans and all 
Regulatory Requirements; and 

(iv) diligent compliance with the.Outside Date~ specified in.the Schedule of 
Performance, each Phase Schedule, or each Parcel Lease as applicable. 

"Project Site" means the area consisting of SWL 337, 3.53 acres of Terry A. Francois Boulevard 
from Third Street to Mission Rock Street, and ½ acre to the east of Terry A. Francois 
Boulevard ~~een Pier 48 and Pier-50, as more particularly described in ODA Exh A1. 

"Project Street Design Criteri_a• means ~esign criteria for the Structµred Street System or any 
alternative proposal to be developed in accordance with clause (ii) of ICA § 4.3(a) 
(Development of Design Criteria). · 

"Project Tax Revenues" means Mello-Roos Taxes and Allocated Tax Increment that are 
deposited in the Special Tax· Fund and the Tax Increment Fund of the Special Fund Trust 
Account in accordance with the· Financing· Plan. 

"Projected AGI" means Adjusted Gross Income projected in a proforma for a Vertical 
Improvement in the year in which building ~nts are projected to reach stabilization and 
used to establish Percentage Rent under ODA§ 7.&(b) (Percentage Rent). 

"Promissory Note· means a promissory note in the form of FP Exh B, under which the Mission 
Rock CFD promises to repay DRP Advances to the Port with Interest on DRP Advances, 
as described in FP § 7.2(b) (Promissory Note). 

"Promotional Activation" means an activity in a Public Space that draws attention to one or 
more particular products that are not being sold onsite as part of the activation. 
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"proof of payment" means a cancelled check, a wire confirmation demonstrating delivery of a 
direct transfer of funds, an executed and acknowledged unconditional lien release, 
statements or invoices ma~ed "paid" by the billing person, or other reasonably 
satisfactory evidence verifying that the person seeking payment actually incurred the 
claimed costs. 

"property contracts" is defined in Administrative Code sections 12B.2 and 12C.2. 

"property damage" means any injury to or impairment or destruction of any-property or other 
pecuniary interest of any person, including goodwill, intellectual property, and business 
and leasing opportunities. · 

"Prop M Constraint" means that the total square footage available for Pending Projects exceeds 
the then-current total square·footage available for large office allocation projects at the 
end of an Allocation Period. 

"Prop M Draw Down" means the amount of office space on the Project Site to be applied against 
the City's annual maximum limit under Planning Code section 321(a)(1), based on 
approved building drawings, which the Port will report to Planning when the Port issues a 
site or building permit for an office development project in the Project Site. 

"Proposition D" and "Prop D" mean the Mission Rock Affordable Housing, Parks, Jobs, and 
Historic Preservation Initiative, which San Francisco voters approved on November 3, 
2015. . . 

. . 
"Propos,tlon M" and "Prop M" mean, for purposes of the·DDA, Planning Code sections 320-325, 

approved by voters as the Planning Initiative in November 1986. 

"proprietary public offering" means a public solicitation for offers to enter into a Parcel Lease 
with the Port for any Development Parcel that is not subject to the procedures ·in 
ODA §·7.8 (Public Offering Procedures). 

"pro rata" means the propqrtion that each part of a sum bears to the sum. 

"Prospective Breach" meal"!s an event that with notice and the passage of time would be a 
Material Breach if not timely _cured. 

"Prospective Default" means an event that with notice and the passage of time would be an 
Event of Default if not timely cured. 

"PTR Package" is a term used to refer to a preliminary title report, together with copies of all 
documents relat!ng to title exceptions shown in the preliminary title report. 

"Public Art" means installations at the Project Site under Design Controls § 2.11. 

"Public Benefit Cost" means the following: · · 

(i) funds paid to SFMTA for specified transit costs in compliance with Mitigation 
Measures M-TR-4.1 and M-TR-4.4; and 

(ii) Developer's contribution to the City's system-wide AWSS improvements 
proposed in the vicinity of the Project Site, as-set forth in clause (iii) of 
DA § 5.4(c) (AWSS). 

"Public Benef'tt Cost" excludes any cost incurred by a Vertical Developer. 

"Public Financing Sources" means, separately or collectively, any source of financing for the 
Project under CFD Law and IFD Law, including Mello-Roos Taxes, Allocated Tax 
Increment, and net proceeds of Bonds. · 

"Public Health an~ Safety Exception· is defined in DA.§ 5.&(a) (City's Exceptions). 
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"public improvement' ~en used in reference to the requirement to pay prevailing wag~s 
means: 

a public work or improvement as defined in Administrative ·code section 6. 1, 
including: 

(1) construction work performed on real property that the City leases to 
another person or that the City sells for a project that includes the 
construction, expansion, or rehabilitation of three or more residential 
units; and, 

(2) all projects for·"public works" as defined in California Labor Code 
section 1720 for which prevailing wages must be paid under 
section 1782, as required under Administrative Code seci:ion 6.22(e) and 
section 23.61 (b); and 

(ii) all contracts described in Administrative Code chapter 21 C. 

"Public Improvement Agreement" means an agreement between the City and Developer with 
respect to requirements under the Subdivision Code. 

"Public Offering• means a public solicitation for offers for the right to ~nter into a Parcel Lease 
with the Port for an Option Parcel, using procedures described in DDA § 7.8 (Public 
Offering Procedures). · 

"Public Off-Street Parking Lot, Garage, or Automobile Storage Faclllty" means any off-street 
parking lot, garage, or automobile storage facility that is operated on property owned or 

· leased by the City. 

"Public ROWs" means Horizontal Improvements consisting of pubiic streets, sidewalks, ·shared 
public ways, bicycle I,mes, and other paths of travel, associated landscaping and 
furnishings, and related amenities. · · 

"Public Space" means any Horizontal Improvement for public enjoyment, such as a public park, 
public recreational facility, public access, open space, and other similar public amenities, 
which may be a rooftop facility. 

"Public Space Parcel" means any parcel designated in-the Land Use.Plan and Infrastructure 
Plan for Public Space. · 

"Public Space Pl.ans· means·a Permit Set of Improvement Plans for one or more Public Spaces. 

"public bust" means, coliectively, the common law public trust for commerce, navigation, and 
fisheries and the statutory trust .created by the .Burton Act. · . 

~Public Trust Study" means the study determining land uses and the location of those uses 
within Seawall Lot 337 and Piers 48 and 50, analyzing the need to retain public trust uses 

'within Seawall Lot 337, and reserving·areas along the northern and eastern sides of 
Seawall Lot 337 to accommodate needed public trust uses, which the Port Commission 
approved by Resolution No. and forwarded .to State Lands for its approval of the · 
conclusions of the study in compliance with Section 6(b).of SB 815. 

"public work" is defined in and subject to exclusions and further conditions under California 
Labor Code sections 1720-1720.6. 

"Public Works" means the San Francisco Public Works Department. 

"Put Exercise Period" means the period ending 15 days after th'e Port delivers a Put Notice to 
. Developer under DDA § 7.3 (Parcel Put). 

"Put Notice" means.a notice that the Port delivers to Developer under DDA § 7.2 (Phase 1 Put 
Option) or DDA § 7.3 (Parcel Put) in accordance with App 1 A.5 (Notices). 
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"Put Option• means the Port's rights under ODA§ 7.2 (Phase 1 Put Option) and ODA§ 7.3 
(Parcel Put). 

"Put Parcel" means any Option Parcel that is subject to the Port's Put Notice. 

"Qualified Appraiser" means an appraiser who meets the qualifications of ODA§ 7.4(c) 
(Appraiser Qualifications). 

"Qualified Appraiser Pool" means the list of Qualified Appraisers attached as DOA Sch 2 and 
as revised from time to time under DOA§ 7.4(d) (Qualified Appraiser Pool). 

"Qualified Bidder" means a bidder at a· Public Offering that meets the qualifications of 
DOA§ 7.B(c) (Bidder Prequalification). ·· 

"Qualified Broker" means a licensed real estate broker with at least five years' experience in the 
San Francisco Bay Area market for commercial or multifamily residential sale~ and 
leasing, or both. · 

"Qualified Broker Pool" means the list of Qualified Brokers attached as ODA Sch 3 and as 
- revised from time to time under ODA§ 7.B(a) (Broker-Managed Offerings). 

' ' 
"Rate and Method of Apportionment" means a Financing Document tl')at the Board of 

Supervisors will adopt by the CFD Formation Proceedings that prescribes how and at 
what rates the City will levy and collect Mello-Roos Taxes from taxpayers in the Mission 
RockCFD. 

"RCRA" is an acronym for the Resource Conservation and Recovery Act (42 U.S.C. 
§§ 6901 et seq.). 

"Reassessment" means a proceeding that a taxpayer initiates under the California Revenue and 
Taxation Code that results in a Value Reduction of a Taxable Parcel in the Project Site. 

"Receipt Date· means each date that the Port, as agent of the IFD, the Facilities CFD, or the 
Services CFD, receives Allocated Tax Increment or Mello-Roos Taxes from the City by 
the deposit of funds into the Special Fund Trust Account. 

"Reduced Return" means interest at the annual rate of 12%, compounded quarterly. 

"Reduced Value Parcel" means a Taxable Parcel that Developer or a Vertical Developer Affiliate 
holds by_Parcel Lease on which the assessed value is.lowered through a Value 
Reduction. 

"Reference Date· means the date as of which the ODA, the Financing Plan, and the Master 
Lease are fully executed, as set forth on the cover sheet of the DDA. 

"Regulatory Action" means any inquiry, investigation, enforcement, agreement, order, consent 
decree, compromise, or other administrative or judicial action that is threatened, 
instituted, filed, or completed by a Regulatory ·Agency in relation to any alleged failure to 
comply with or direct violation of any Regulatory Approval or any laws, including those 
relating to access. 

"Regulatory Agency''. means a City Agency or federal, state, or regional body, administrative 
agency, commission, court, or other governmental or quasi-governmental organization 
with jurisdiction over any aspect of the Project or the Project Site. 

"Regulatory Approval" means any motion, resolution, ordinance, permit, approval, license, 
registration, permit, utility services agreement, Final Map, or other action, agreement, or 
entitlement required or issued by any Regulatory Agency with jurisdiction over any 
portion of the Project Site, as finally approved. 
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"Regulatory. Requirement" means an obligation imposed by law or policy on development, 
occupancy, and use of the Project Site, subject to the Port's authority as trustee under 
the Burton Act as amended by SB 815, including: 

(i) the conditions of Project Approvals and other Regulatoi:y Approvals; 

(ii) Existing City Laws applied to the Project by the Development Agreement and 
Project Approvals; 

(iii) 

(iv) 

(v) 

Changes iri Law to the extent permitted under the DDA and the Development 
Agreement; 

current Impact Fees and Exactions and any new or changed Impact Fees and 
Exactions·to the extent permitted under the Development Agreement; and 

Environmental Laws, the SUD, the Design Controls,' the Wate~nt Plan, and the 
Other City Requirements. · 

"related" when used to refer to an event in a Public Space that is subject to the Event 
Management Plan means ·an installation that has a relationship to other installations for 
the event, such as a concert event with a stage and areas for seating, concessions, and 
merchandise. · • 

"Related Third Party· means any Agent of Developer or Master Lease Tenant. 

. "Release" when used in reference to Hazardous Materials means any accidental, actual, 
imminent or intentional spilling, introduction, leaking, pumping, pouring, emitting, 
emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the air, 
soil gas, land, surface water, groundwater, or environment (including the abandonment or 
discarding of barrels, containers, and other closed receptacles containing any Hazardous 
Material). · 

"Relocated Outfall Infrastructure" means the Outfall Infrastructure from the date that Developer 
begins work to modify any portion of the Outfall Infrastructure until the modified Outfall 
Infrastructure is accepted by the Acquiring Agency. 

"remediate" when used in reference to Hazardous Materials means to clean up, abate, contain, 
treat, stabilize, monitor, remediate, remedy, remove, or otherwise control Hazardous 
. Materials, or to restore the affected area to the standard required by the applicable 
Environmental Regulatory Agency under applicable Environmental Laws and any 
additional Port require!'"ents. 

"Rent" means Annual Ground Rent, Percentage Rent, and other amounts Master Lease Tenant 
must pay to the Port under the Master Lease. 

"Rent Conversion Factor" means the formula specified in a Final Appraisal tttat is used to 
convert Fair Market Value to Annual Ground Rent. 

"Rental Market-Rate Unit" means a Residential Unit that is not subject to affordability 
requiremei:its under the Housing Plan. 

"Requested Change Notice" means Developer's notice to the Port requesting changes to the 
Phasing Plan under ODA § 3.8 (Changes to Project). 

"Required Element· means a substantial and material element of any Improvement Plans 
requiring Port approval under DOA arl.12 (Improvement Plans). 

"Requisitlor( means a payment request for Horizontai Development Costs (other than for 
Horizontal Improvements) and Developer Return in the form of FP Exh E that Developer 
submits to the Port for payment under FP § 2.2(c) (Entitlement Sum Statement and 
Requisitions). 

App-61 



"Reserve Rent" ·means a minimum of $3.5 million in Annual Ground Rent. 

"Reserve Rent Allocation" means the portion of Re~erve Rent allocated.to each Option Parcel, 
as determined in the Phase 1 approval process. 

"Residential Developer" means a Vertical Developer of Residential Parcel identified through the 
Phase Approval process. 

"Residential Parcel" means: 

(i) a Developm~nt Parcel ~hat is designated in Section 249.80 primarily for 
Residential Mixed 1,Jse; or 

(ii) a Flex Parcel designated for primarily Residential Mixed Use in a Phase· 
Approval. · · · 

"Resldential·Project" means a Development Parcel·that is developed for residential use. 

"Residential Unit" means a dwelling on a developed Residential Parcel that is designed for 
residential occupancy for 32 consecutive days or more and includes any apartment unit, 
condominium or cooperative unit, senior unit, assisted living unit, hotel or motel room, or 
other strudure containing toilet facilities that is designed and available under applicable 
law for use 11nd occupancy as a resid~nce by one household. 

"restaurant" is defined in Health Code section 451(s) and includes any coffee shop, cocktail
loung~. sandwich stand, public school cafeteria, in-plant or employee eating 
establishment, and any other eating establishment that gives or offers for sale food that 
requires no further preparation to the public, guests, patrons, or employees for 
consumption on or off the premises. 

"Retail Program" means Developer's plans to develop anci retain a ground-floor mix that 
activates the Project Site and includes a full menu of public trust uses for the area, 
including public parks, walkways, roadways, restaurants, hotels, maritime trairiing, sales 
and rentals, waterfront visitor serving retail services, and other trust uses. 

"RMA" is an acronym for the Rate and Method of Apportionment. 

"Sale Profit'.' means any amount by which the Net Consideration received by .the ·Selling Member 
exceeds the Selling Member's Share. 

"saltwater immersion" means a pressure-treated wood that is used for construction purposes or 
facilities that a~ partially or totally immersed in sal~ter. 

"San Francisco Bay Area" means the area consisting of the counties of ~ameda, Contra Costa, 
Marin, Napa, San Francisco, San Mateo, Santa Clara, Solano, and Sonoma. 

"SB 815" means Senate Bill 815 (stats. 2007, ch. 660), as amende,d_ by ~B 2797. 

"SB 815 Baseline Revenue" means the average annual revenues that the Port received from 
Seawall Lot 337 during the period between January 1, 2003, and December 31, 2007, 
adjusted for inflation. 

"Schedule of Perfonnance" means ODA Exh ·B2, which specifies certain performance time 
frames for the Project, including dates by which Developer is required to submit a Phase 
Submittal for each Phase and to begin construction of Phase Improvements, as 
supplemented by dates for completion of Phase Improvements established in the Phase 
Approval process. 

"Schematic Design Application" means a complete set of Improvement Plans for a Public 
Space Parcel that includes the following information: 

(i) a written narrative describing the overall conceptual·design, including the park 
program, design elements, and facilities provided for each Public Space Parcel; 
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(ii) an illustrative site plan to scale showing:· (1) conceptual circulation systems 
(vehicular, bicycle and pedestrian), including parking; (2) conceptual grading and 
drainage; (3) generalized locations of active and passive recreational areas, park 
elements, and facilities; (4) generalized locations and conceptual layout for 
landscaping and hard!5(:8pe areas, including tree plantings and any stormwater 
treatment areas; and (5) generalized locations for furnishings, lighting, public art, 
signage, comfort facilities, stairs, ramps, and.railings; 

(iii) . illustrative sections and perspectives representative of the overall conceptual 
design, inclu_ding key relationships between programmatic areas, design 
elements, and defining park features and facilities; 

(iv) image boards showing proposed concepts, d_etailed studies, and precedents for 
site furnishings, paving materials, site architectural elements, lighting, public art, 
signage, comfort facilities, stairs; ramps, and railings, tree species and alternate 
species, and species palette concepts for major land~caping areas; and 

(v) A publi~ realm signage program, if not previously approved, sett!ng forth signage 
standards and guidelines for Public Spaces and along public realm streets and 
rights-of-way identified in Design Controls, Chapters 2 through 4. 

"Second Garage Adjusbnent:s" means adjustments to the Transaction Documents and ancillary 
· documents that :will be required if the Parties agree that Developer will build both the 

Parcel D2 Garage and the Mission Rock Square Garage under DDA § 2.6 (Mission Rock 
Square Garage). 

"Second Garage Notice" means Developer's notice of its proposal to include the development of 
the Mission Rock Square Garage as part of the· Project under DDA § 2.6 (Mission Rock 
Square Gara~e). 

"Second Submittal" means the packet of Improvement Plans submitted for review and approval 
after the First Submittal and before the Permit Set . .. 

·second Tranche Bonds" means Bonds that are payable from All~ted Tax Increment, the 
proceeds of which are used to finance the Shoreline Protection Project. 

"Secretary's Standards" means the Secretary of the Interior's Standards for the Treatment of 
Historic Properties, as supplemented by the Port of San Francisco Historic PreseNation 
Review Guidelines for Pier and Bulkhead Wharf Substructures. 

"Section 1.126" means Campaign and Governmental Conduct Code section 1.126. 

"Section 169" means Planning Code sections 169-169.6 describing the City's TDM Program. 

"Section 249.80" means Planning Code section 249.80, including Table 249.80-MR1 and 
Figure 249.80~MR1, and related zoning maps, which established the Mission Rock 
Special Use District and provide zoning and other land use limitations for the Project Site 
and procedures for design review of Vertical lmproven:ients. 

"Section 291" means Planning Code section 291, which establishes height limits and parcel 
. boundaries for the Project Site and procedures for their modification. 

"Section 409" means Planning Code section 409, which establishes citywide reporting 
requirements, tirriing, and mechanisms for annual adjustm!!nts to Impact Fees. 

"Section 415" means Planning Code section 415. 

"Secured Amounf' means, unless specified otherwise in the DDA, the sum of the following 
amounts for each Phase: 

(i) 100% of a secured obligati1;,n to pay money; and 
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(ii) 100% of the estimated cost to complete any secu"red Horizontal Improvements as 
evidenced by Developer's construction contracts or estimates, subject to both the 
Port Director's and Developer's prior approval, less the face amount of security 
for the same obligations provided to the City under Subdivision Code 
section 1370. 

"Security Interest· means a security instrument encumbering a personal property interest in or 
held by a Borrower to secure the Borrower's repayment obligation to a Lender. 

"self-perfonn" means a contractor's use of its own labor force, instead of subcontractors, to 
perform certain areas of construction. 

"Selling Member" means: 

(i) any Giants Affiliate that holds a direct or indlrect interest in Developer on the 
Reference Date: 

(ii) any Giants Affiliate that holds a direct or indirect interest in Developer before a 
Transfer that occurs before Developer has achieved the Initial Benchm~rks; and 

(iii) any of the above in which a Significant Chang~ has occurred. 

"Selling Member'• Share" means the portion of Base Value. that is attributabie to the interest 
being Transferred by the Selling Member. 

~~ervices Account" means a segregated acoount that the.Port will ~tablish with the Special 
Fund Trustee to receive, hold, and administer Services ·special Taxes. 

"Services CFO" means the part of the Mission Rock CFO formed to finance Ongoing 
Maintenance. 

·services CFO Administrative Costs· means CFD Administrative Costs payable from Services 
Special Taxes. · · 

"Services Special Taxes" means Mello-Roos Taxes that the City levies in a City Fiscal Year on 
Taxable Parcels in the Mission Rock CFD to fund Ongoing Maintenance Costs. 

"SFFO" is an acronym for the San Francisco Fire Department. 

"SFMTA" is an acronym for the San Francisco ·Municipal Transportation Agency, 

"SFMTA Consent" means either: 

(i) the Consent of the San Francisco Municipal Transportation Agency that is 
attached to and incorporated in the DA; or 

(ii) . the Consent of the San Francisco Municipal Transportation Agency that is 
attached to and incorporated in the ICA. 

"Sf PO" is an acronym for the San Francisco Police Department. 

"Sf PUC" is an acronym for the San Francisco Public Utilities Commission. 

"SFPUC Consent" means either: 

(i) the Consent of the Public Utilities Commission of the City and County· of San 
Francisco that is attached to and incorporated in the DA; or 

(ii) the Consent of the Public Utilities Commission of the City and County of San 
Francisco that is attached lo and incorporated in the ICA. 

"Sf PUC Utility Infrastructure" means Utility Infrastructure that will be under SFPUC jurisdiction 
after City acceptance. 
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"SFPUC Power" means the SFPUC operating division that provides electrical service to 
ratepayers in accordance with the Charter. 

"SFPUC Wastewater. Capacity Charge" means the wastewater capacity charge and connection 
charge imposed by the SFPUC. 

"SFPUC Water Capacity Charge" means the water capacity charge and connection· charge · 
imposed by the ~FPUC. 

. . 
"Shared Public Street" genera!IY means a curbless Public ROW that emphasizes pedestrian 

traffic over vehicular'traffic, as described in the City's Better Streets Plan and, for the 
Projed, in the Infrastructure Plan and Design Controls. 

"Shared Public Way• means the curbless street described in Design Controls § 4.2 to be 
construded as part of the Project. , 

"Shoreline Adaption Studies" means analysis and planning to characterize the preferred and 
' Shoreline Protection Project and alternatives, including pre-entitlement planning and 

design work, environmental review, negotiation, and Regulatory Approvals related to the 
Shoreline Protection Facilities. 

"Shoreline Improvements''. means Horizontal Improvements such a~ stone columns, piljngs, 
secant walls, other' strudures to stabilize the-seawall or shoreline, and all·other permitted 
uses of the Waterfront Set-Aside. · 

"Shoreline Protection Accounr means the segregated account in the Special Tax Fund that the 
Port will establish with the Special Fund-Trustee to receive; h·o1d; and administer Zone 2 
Shoreline Special Taxes under the Special Fund Admini~tration Agreement. 

"Shoreline Protection Facilities" means future lm-provements to protect the San Francisco Bay 
shoreline from perils associated with seismic eve~ and climate change, including sea 
level rise and floods, and other public improvements approved by the Port Commission 
and the Board of Supervisors. 

u L, _.: .. 

"Shoreline Protection Projecr means planning, design, and construction of Shoreline 
Protection Facilities. 

"Shoreline Special Taxes" means the portion of Facilities Special Taxes that the City levies in a 
City Fiscal Year to fund Horizontal Development Costs (Zone 1 only), Shoreline Adaption 
Studies, the Shoreline Protection Project after environmen~I review i~ complete, and 
other authorized costs, an amount per square foot intended ·to be equivalent to 0.10% of 
the parcel's initial Baseline Assessed Value as projected for the CFD Formation 
Proceedings. _ 

"Show" means any live act, play, review,' pantomime, ·scene, music, song, dance act, song and 
dance act, or poetry recitation provided in front of a live audience or recorded for the 
purpose of later presentation. 

"Show" excludes an event where a person solely plays pre-recorded music or 
pre-recorded performances so long as no other live performance is provided. 

"Significant Adverse Change" means that Developer or a Transferee no longer meets the Net 
Worth Requirement. 

"Significant Change" means any change in the ownership of Developer that is not a Permitted 
Change. . - . 

"Slgnlf",cant Change" excludes any Excluded Transfer. 

"Significant Change to Obligor" means that an Obliger no longer meets the Obliger Net Worth 
Requirement. 
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"significant environmental impact" means a significant effect on the environment as defined in 
CEQA section 21068 and CEQA Guidelines section 15382. 

"Significant Ownership" means that a person holds a dired or indired ownership interest (i) of 
10% or more of the membership interests in Developer or (ii) which entitles such person 
to 10% or more of Developer's profits or capital. 

"Sita Preparation" means physical work to prepare and secure the Project Site for installation 
and construcJ:ion of Horizontal Improvements, such as demolition of existing structures, 
excavation and removal of contaminated soils, fill, grading, soil compaction, and 
construction fencing and other security measures, and temporary Improvements for 
interim uses before vertical development begins. 

"Sita Preparation Plans· means Improvement Plans for Site Preparation. 

"Small Event" means a single event or related events occupying less than 10,000 square feet in 
the footprint of a Public Space. 

"Soft Costs" means any costs incurred in connection with Horizontal Improvements or 
implementation of Developer's obligations under the DDA that are not Hard Costs, 
inclu_ding, without duplication: 

(i) architedural, engineering, consultant, attorney, and other professional fees, 
including the cost of any Qualified Appraiser·and the costs of consultants related 
to public financing to the extent not reimbursed by Public Financing Sources; 

(ii) property insurance (including general liability, automobile liability, worker's 
compensation, personal property, flood, pollution legal liability, comprehensive 
personal liability, watercraft liability, marine general liability, vessel pollution 
liability, builder's risk, and professional services insurance): 

(iii) construction management fees, project management costs, and asset 
management costs paid to or by Developer, a Transferee, or their respective 
Affiliates, limited in the aggregate to 15% of Hard Costs, subject to Developer's 
right to request reimbursement above this threshold, which the Port will not 
unreasonably disapprove if Developer demonstrates that the additional costs are 
commercially reasonablE!; · . . 

(iv) regulatory fees other than building and site permit fees; 

(v) Developer Mitigation Measures and any additional environmental review required 
for horizontal development; 

(vi) Impact Fees associ~ted with Horizontal Improvements; 

(vii) Port Costs and Other City Costs; 

(viii) · possessory interest taxes payable for the Master Lease Premises above the PIT 
Threshhold determined as set forth in FP § 8.1(b) (PIT Threshhold); 

(ix) costs to use sources other than the Project Payment Sources to the extent not 
otherwise reimbursed; · 

(x) Facilities Special Taxes and any other taxes, assessments, or fees levied by the 
City and paid by Developer as Tenant under the Master Lease, excluding any 
penalties or interest assessed due to Developer's failure to make payment before 
delinquency; 

(xi) security required under the DDA or otherwise in connection with the Horizontal 
Improvements, including any Adequate Security; 

(xii) safety and security measures; 
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(xiii) 

(xiv) 

(xv) 

(xvi) 

community outreach associated with the Project Site; 
. . 

maintenance of parks, streets. and public areas to the extent not paid by 
Services Special Taxes; 

third-party costs to prepare and store Phase Quarterly Reports, Phase Audits, 
Final Audits, and Developer's Books and Records; 

Alternative Return Costs, Developer Marketing Costs, and Public Benefit Costs; 

(xvii) the Entitlement Sum; 

(xviii) costs incurred after June 30, 2018 up until the Reference Date that would have 
been considered Entitlement Costs if incurred prior to June 30, 2018; and 

(xi~) any other amount specifically identified in a Transaction Document as a·Soft Cost 
or a category ~ Soft Costs. 

"Soft Costs" excludes: 

(1) 

(2) 

(3) 

(4) 

(5) 

(6) 

(7) 

Hard Costs; 

Losses that Developer pays to any third party to the extent recovered 
from insurance proceeds or other third parties; 

Developer's (or any Affiliate's) corporate off,ce, personnel, and.overhead 
costs, subject to clause (iii) in the definition of Soft Costs; 

costs incurred to lobby for the Project or for any political campaign, 
including costs related to any ballot measure affecting the Project; 

construction financing costs (loan fees and interest) for Horizontal 
Improvements; 

costs d vertical developme~t. including Deferred Infrastructure if not paid 
br Developer; and · · 

any other amount specif,cally excluded from Soft Costs in a Transaction 
Document. . • 

"Soil Management Plan" means that certain Soil·Management Plan for the Project Site, 
approved by Port, DPH, and DTSC. The Soil Management Plan has not yet been 
approved as of the Reference Date. · 

. ' . 
"SOP Compliance Detennination" means a recordab~ certificate that the Chief Harbor 

Engineer issues when grantjng Developer's SOP Compliance Request confirming that 
Developer has completed Phase Improvements by.the applicable Outside Date in the 
Schedule of Performance. 

"SOP Compliance Request" means a request made unde~_DDA § 3.6 (Phase Completion) or 
ODA§ 14.6 (SOP Compliance) for an SOP Compliance Determination. 

"Special Debt Service" means the portion of the debt service on, or replenishment of reserve 
funds for, CFD Bonds secured by Development Special Taxes in· the Mission Rock CFO 
that is equal to the Development Special Taxes levied on Taxable Parcels in the CFD. . . 

"Special Event" means: 

(i) any Trade Show, Convention, Exposition, or other Temporary Event with the 
characteristics of a Trade Show, Convention, or Expc,sition, that involves Exhibit, 
Display, or Trade Show Work; and 

(ii) any Mass Participation Sports Event.' 
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"Special Facility" means the Project Site and any other Port facility designated-as such under the 
Port Master Indenture. 

"Special Facility Revenue" means revenue that the Port earns from or with respect to any 
, Sp~ial Fai:;ility designa~ed in the Port Master Indenture. 

"Special Facility Revenue Bonds" means Bonds issued by or on behalf of the Mission Rock 
CFD or the IFD that are secured by a pledge of Special Facility Revenue. 

"Special Fund Administration Agreement" means an agreement between the Port in its · 
proprietary capacity, as CFD Agent, and as IFD Agent, and the Special Fund Trustee 
authorizing the trustee to receive, administer, and disburse funds in the Special Fund 
. Trust Account to implement the Financing Plan. · ·· · 

"Special Fi.Ind Trust Accounf' means, collectively, the DRP Fund, the Special Tax Fund, and 
the Tax Increment Fund, including·segregated accounts within each fund. 

"Special Fund Trustee· means a bank, national banking association, or a trust company having 
a combined capital (exclusive of borrowed capital) and surplus of at least $50 million, and 
that is subject to supervision or examination by federal or state authority. 

"Special Tax Fund" means the segregated accounts within the Special Fund Trust Accbunt; 
including the Facilities Account, the Shoreline Reserve Account, the Shoreline Protection 
·Account, and the Services Account, that the Port, as CFD Agent, establishes with the 

· Special Fund Trustee to receive; administer, and disburse Mello-Roos Taxes on behalf of 
the Mission Rock CFD through the Special Fund Administration Agreement as described 
in FP § 2.3(b) (Disbursements from Special Fund.Trust Account). 

"Special Tax Requirement" means the amount that Facilities Taxes and Services Special Taxes, 
as applicable, must fund in any City Fiscal Year, as established by approved Phase 
Budgets. 

. "State" means the State of California. 

"State Lands" means the California State Lands Commission. 

"Statement of Indebtedness" means the annual report that the IFD must file with the Treasurer
Tax Collector under IFD Law and the Port IFD Guidelines. 

"Street Segment" means any portion of a street described as such in the Schedule of 
Performance. 

"Structural Consultant" means any Project Consultant who prepa~ed Struclural Materials. 

"Structural "Materials" means Project Materials relating to structural strengthening, maintenance, 
and repair of the substructure and superstructure of piers and wharves, Horizontal 
Improvements for, and subsurface stabilization of, any part of the Project Site. 

"Structured Street" means a Public ROW that is pile-supported. 

"Structured Street Criteria" means design criteria for the Structured Street System to be 
developed by Developer, in coordination and consultation with the Port, the Port's 
independent third party engineer, and Other City Agencies. 

"Structured Street Drainage" means the drainage system for Structured Streets, which may 
include sump pumps. 

"Structured Street Superstructure" means pile-supported LI-shaped corridors and associated 
subdrains that support the Structured Streets that the Port or the City will acquire. 

"Stru~tured Street System" means Struclured Street Superstruclure and associated Structured 
Street Drainage, Flexible Utility Connections, and Flexible Street Improvements, as more 
specifically described in the lnfrastruclure Plan. 
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·subcontracts to contracts" is defined in Administrative Code-sections 12B.2 and 12C.2. 

"Subdivision Code" means the San Francisco Subdivision Code, as amended by the DA 
Ordinance, and Subdivision Regulations adopted by Public Works. · 

"Subdivision Map• means any map that Developer submits for the Project Site under the Map 
Act and the Subdivision Code .. 

"Sub-Project Area" means a sub-project area that the Board of Supervisors established in 
-· Project Area I. · 

"Subsequent Assessed Value· means the assessed value of a Taxable Parcel in any City Fiscal 
Year after the most recent Baseline Assessed Value was established. 

"Subsequent VDDA Closing Date" shall mean ttie originally scheduled Closing Date set forth in 
· a Vertical ODA in effect for any Development Parcel in a Phase other than the Vertical 
DOA that establishes the First Scheduled Closing Date as such C!osing Date may be 
extended under DDA § 7.7(d) Final Map. 

"substantial completion" means: 

(i) when used in reference to Horizontal Improvements, that the Chief Harbor 
Engineer' has determined, or is deemed to have determined, that the Horizontal 
Improvements meet the conditions in DDA § 14.6 (SOP Compliance): and 
. . ' . 

(ii) when used in reference to Vertical Improvements, that the Vertical Improvements 
have been Completed (as_ such term is defined in the Vertical DDA). 

"SUD" is an acronym fodhe area subject to Section 249.80 and related zoning maps, which 
established the Mission Rock Special U~ District and· zonir:ig and other land use 
limitations for the Project Site. 

"SUD Amendments" means, collectively, Section 249.80 and related amendments to the 
Planning Code and zoning maps adopted by Ordinance No. 31--18. 

. ·summary Proforma· means the detailed document that Developer prepared to provide an 
accurate summary of the Proforma, a copy of which is attached to the Financing Plan as 
FP Sch 1, and any superseding or revised sumlT!aries prepared from time to time in 
accordance with the-DDA. 

·sustainability Strategy" means DDA Exti ·ea, which contains: 

(i) strategies to develop the Project Site to balance San Francisco's plans for future 
growth within the context of the State's requirements to reduce greenhouse gas 

· emissions and the City's goals to reduce water consumption, reduce waste, and 
enhance community-scalc:t energy resource~: and 

(ii) targets that Developer will track and report on to Planning regularly throughout 
the Project's development. 

"SWL 337• is a term used to refer the Port property located south of Mission Creek/<;:hina Basin 
Channel, bordered by Third Street on the west, Mission Rock Street on the south, and 
Terry A. Fra~cois Boulevard on the east, as reconfigured in accordance with AB 2797. 

"Task Force" means a team of third-party professionals and Public Works staff that Public Works 
is authorized.to assemble to assist the City and the Port in implementing the ICA. 

"Tax Allocation Bonds" means Bonds issued on behalf of the IFD with respect to Project Area I, 
induding obligations incurred under a Pledge Agreement, secured by a pledge of or 
otherwise payable from Allocated Tax Increment. 

"Tax Allocation Bonds" excludes any Mello-Roos Bonds. 
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"Tax Allocation MOU" is a term used to refer to the Memorandum of Understanding (Levy and 
. Allocation of Taxes). 

"Tax Code" means the Internal Revenue Code of 1986, as amended, together with applicable 
temporary and final regulations promulgated, and applicable official public guidance 
published, under the United States lntema_l Revenue Code. 

"Tax lncreme'°'t" refers to Allocated Tax Increment or Gross Tax Increment, as appropriate in the 
context. 

"Tax Increment Fund" means the segregated accounts within the Special Fund Trust Account 
that the port, as IFD Agent, establishes with the Special Fund Trustee to receive, 
administer, and disburse Annual Allocated Tax Increment on behalf of the IFD through 
the Special Fund Administration Agreement. 

"Tax Increment Limit" means the maximum dollar amount of Tax Increment that the City agreed 
to allocate to the IFD for each Sub-Project Area in Project Area I under Appendix I. 

· "Taxable Commercial Parcel" means a Taxable Parcel that is not residential. 

"Taxable Parcel" means an assessor's parcel of real property or other real estate interest created 
· by each Phase Final Map that is not an Exempt Parcel, which may include leased space 

occupied for private use in an Exempt Parcel. 

"Taxable Residential Unit" means a Taxable Parcel that is a residential condominium unit. 

"TAY" is an acronym for Transition Age Youth. 

"TAY Unit" means an lnclusionary Units set aside to house an individual transitioning out of a 
public system such as the foster care system. 

"TAY Unit Occupancy Plan" means an HSH:approved plan for lease-up and occupancy of the 
TAY Units that the Vertical Developer will submit to the Port at least 120 days before the 
Vertical Developer expects to begin marketing for Market-Rate Units in a Residential 
Project that includes TAY Units. 

"TDM" is an acronym for Transportation Demand Management. 

"TDM Measures" means the measures to implement the TOM Plan. 

"TDM Plan" means the Transportation Demand Management Plan that is included in TP Sch 2 to 
DOA Exh B7 (Transportation Exhibit) and prepared in compliance with EIR Mitigation 
Measure M-AQ-2.3 (TP-Sch 3 to ODA Exh B7 (Transportation Exhibit)), except as 
specified in the Transportation Exhibit. 

"TDM Program" means the City's Transportation Demand Management Prog_ram, which is 
described in Section 169. ·. · 

"Temporary Certificate of Occupancy" means a certificate of occupancy that the Chief Haroor 
Engineer issues under the Port Building Code allowing a discrete portion of a building to 
be occupied or conditional occupancy of a building, generally for no longer than 90 days. 

"Temporary Event" means an event lasting no more than six months. · 

"Temporary Use" as defined in Planning Code section 249.80(1)(4) means a single or recurring 
use at the Project Site that is allowed under any Port lease or license for a period not to 
exceed 90 days, subject to extension by the Port Director. Examples include booths for 
charitable, patriotic, or welfare purposes; markets; exhibitions, festivals, circuses, musical 
and theatrical performances, and other forms of live entertainment including setup/load-in 
and demobilization/load-out; athletic events; open-air sales of agriculturally-produced 
seasonal decorations such as Christmas trees an~ Halloween pumpkins; meeting rooms 
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and ·event staging; mobile food and temporary ~tail establishments; .and automobile and 
truck parking and loading associated with any authorized temporary use. 

"Tenant" means the named tenant and any permitted successor under a Parcel Lease. 

"Tentative Map" means a Tentative Transfer Map, Vesting Tentative Transfer Map, Tentative 
Map, or Vesting Tentative Map as defined iri the Subdivision Code. ' 

"Tenninated Phase:· means a Phase that is terminated under ODA art. 11 (Material Breaches 
and Terminati~n). 

"Tennination Date" means the date on which a termination under ODA art.11 (Material 
Breaches and Termination) becomes effedive. · · 

"Tennination NQtice· means a notice given under DDA § 11.6 (Teni'lination Procedures). 

·"Test Parcel" means an Option Parcel that will be subjed to a Down Market Test against the 
applicable Land Value Indicator under DDA art.-4 (Excusable Delay). 

"third party• means a person that is not Developer, the Port, the City, or any of their Agents or 
Affiliates. 

"Third-Party Challenge" means an action challenging the validity of any proyision of the ODA or 
DA, the Projed, any Projed Approval or Later Approval, the 1:1doption.pr certification of 

· the Final EIR, other actions taken under CEQA, or any other Projed Approval. 

"Ticketed Public Event" means an event in a Public Space ttiat is open to the general public and 
requires the purchase of a ticket for entry. 

"Time-Sensitive Matter" means a Party's obligations that are clue at a specific time under the 
DDA, in particular under the Schedule of Performance, any Phase Schedule, and the 
Financing Plan, but excluding obligations to process Payment Requests under the 
Acquisition Agreement or Requisitions under the Financing Plan. 

·tobacco product" is defined He~lth Code sedion 1010(b). 

"Total Fee Amount" means Transportation Fees paid for eacti development projed on the 
Projed Site. 

"Trade Show" means a gathering in which: 

(i) 

(ii) 

one or more businesses or association of businesses in one or more industries or 
professions show their products or seNices to possible customers or patrons; or 

there are exhibits, displays, or demonstrations of specific produds or seNices or . 
that highlight all or part of an industry or profession. 

"Transaction Document" means any of the following, individually or colledively: 

(i) the DDA, including the Financing Plan. the Participation Agreement, ~is 
Appendix, and all attached exhibits, schedules, and implementing agreements 
and plans; 

(ii) the DA and the ICA; 

(iii) each Assignment and Assumption Agreement governing a Transferee's 
obligations for.the Projed; 

(iv) the Master Lease; 

(v) each fully executed Vertical DDA and Parcel Lease; and 

(vi) any other agreement governing the Parties' respedive rights and obligations with 
·resped to the development or operation of any portion of the Project Site. 
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"Transfer" means an assignment of ar.iy portion of Developer's horizontal development rights and 
obligations under the DDA under an Assignment and Assumption Agreement or through 
a Significant Change or an Initial Transfer. 

"Transfer" excludes: 

(1) a Deed of Trust or Security Interest given to a Lender;· 

(2) an agreement under which a Vertical Developer is required to build 
Deferred Infrastructure; and · 

(3) an Excluded Transfer. 

"Transferee" means any person to which Developer's rights and corresponding· obligations 
relating to any portion of a Phase are Transferred under DDA art. 6 (Transfers). 

"Transferee" excludes the transferee in an Excluded Transfer. 
' ' 

"Transferee Affiliate· means a Transferee that is: 

"(i) an Affiliate of Developer; 

(ii) as to any Transfer occurring before Developer has achieved the Initial 
Benchmarks, a person in which a Giants Affiliate holds Significant Ownership 
and Management Control of all Phases of the Project: or 

(iii) as to any Transfer occurring after Developer has achieved the Initial 
Benchmarks, a person in which a Giants Affiliate or an Initial Transferee Affiliate 
holds Significant Ownership and Management Control of the Current Phase and 
each Later Phase of the Project. 

"Transit Mitigation Agreement' means a future agreement between Developer and SFMT A that 
will obligate Developer to make a fair share contribution to the cost of providing additional 
bus service or otherwise improving service in accordance with Mitigation 
Measure M-TR-4.1 and Mitigation Measure M-TR-4.4. 

"Transition Age Youth" means young adults, ages 18-24, who are transitioning ·from public 
systems like foster care or. are at risk of not making a successful transition to adulthood. 

"Transportation Exhibit' means DDA Exh B7, which includes the TDM Plan and the 
· Transportation Exhibit, among other-things. 

"Transportation Fee" means the Impact Fee that each Vertical Developer will pay to SFMTA 
under the DA § 5.4(b) (Impact Fees and Exactions) for uses described in the 
Transportation Exhibit 

. ' 

·r~nsportation Infrastructure" means Improvements and technology necessary for 
transportation and public transit services on or serving the Project Site, including traffic 
control devices (traffic signs, roadway and curb paint, traffic signals, signal 
communication conduits or network devices, messag~ signs, traffic video camera~); 
transit-related infrastructure (shelters, bathrooms, signs and mountings), overhead lines, 
power, and related conduits and ducts, transit signs and signals), parking infrastructure 
(public parking garages, lots, and related communications devices), parking and traffic 
enforcement infrastructure, bicycle parking and sharing facilities, protected bikeways, 
pedestrian facilities, bus boarding islands and bus bulbs, street striping and curb 
demarcations, lighting supports, wayside control and communications systems and 
devices, and electrical substations, junction boxes, underground conduit, and duct banks. 

"Transportation Plan" refers to the Mission Rock Transportation Plan attached as TP Sch 1 to 
the Transportation Exhibit, which contains strategies that Developer is required to 
implement to address movement in and_ around the Project Site. 
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"Transportation-Related Mitigation Measure· means any Mitigation Measure that SFMT A is 
responsible for implementing or monitoring. 

"Treasurer-Tax Collector" means the Treasurer and Tax Collector of the City and County of San 
Francisco. · 

"Triggering Evenr means any Transfer that is not a Permitted Change or an Excluded Transfer. 

·unbundled" when used in reference to a Garage Space in a Residential Project means that the 
space is available for rent separately from the applicable Residential Units. 

"Unrecovered Rent Credits" means Alternative Return Rent Credits against Base Rent under 
the Master Lease that Master Lease Tenant has not exhausted as of the effective date of 
the applicable Triggering Event. documented by Developer to the Port's reasonable 
satisfaction. 

"Unrelated Transferee" means a Transferee that is not an Affiliate of Developer,· a Transferee 
Affiliate~ or any of their respective Affiliates. 

"Utility Allowance" means the dollar amount established periodically by the San Francisco 
Housing Authority based on HUD standa~s for cost of basic utilities for Households.' 

"Utlllty Infrastructure" means Horizontal Improvements for utilities serving the Project Site, such 
as electricity, gas, water, sanitary sewer, and storm drainage. 

"Utility Infrastructure• exclu$s telecommunications infrastructure. 

"Utility-R_elated Mitigatio~ Measure" means any Mitigation Measure that SFPUC is responsible 
for implementing or monitoring. 

"Value Reduction" n:ieans a redudion in assessed value of a Taxable Parcel obtained through a 
· proceeding that the pertinent taxpayer initiates under the California Revenue & Taxation 

Code. 

"VDDA Notice" means the Port's notice to Planning that the Port is prepared to enter into a 
Vertical DDA with a Vertical Developer that will have the right to build an office 
development project on an Option Parcel in the Project Site.. · 

) . 
•vending machine" is defined in Administrative Code section 4.2(a) and means an automated 

machine dispensing products or services, including food, beverages, tobacco products, 
newspapers, and periodicals. 

"Vertical Application" means the design documents that are required to begin the entitlement 
process for vertical improvements under the SUD. 

"Vertical Coordination Agreement" means an agreement between Developer and Vertical 
. Developer as generally aescribed in ODA§ 7.9 (Vertical Cooperation Agreement). 

"Vertical ODA" means a disposition and development agreement that the Port will enter into with 
each Vertical Developer in accordance with the DDA. · 

"Vertical Developer" means a party to a Parcel Lease and a Vertical DOA providing for 
· construction of Vertical Improvements on a Development Parcel. 

"Vertical Developer Affiliate" means a Vertical Developer in which Developer, or any person 
with a direct or indired ownership in Developer, directly or indirectly holds any ownership 
interests or rights to capital or profits. 

"Vertical Developer Party· means any Vertical Developer, its Affiliates, their Agents, and 
Invitees to the Project Site, individually or collectively. 

"vertical development" means planning, design, and construction or rehabilitation of buildings 
and other structures on legal parcels. 
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"Vertical Improvement· means a new building that is built at the Project Site. 

"Vested Element" means a specific component of the land use entitlements granted to Developer 
by the Project Approvals, including the locations and numbers of buildings, permitted land 
uses, height and bulk limits, and parking, as described in DA § 5.1(b) (Vested Ele~ents). 

"Water Board" means the San Francisco ·eay Regional Water Quality Control Board of the 
California Water Resources Control Board. 

"Waterfront Plan• means the Port's Waterfront Land Use Plan, including its Waterfront Design 
and Access Element, as amended by Port Commission Resolution No. 18-05 to 
incorporate the Design Controls. 

"Waterfront Set-Aside" means a minimum of 20% of Annual Allocated Tax Increment from 
Project Area I, which the IFD. must spend "solely on shoreline restoration, removal of bay 
fill, or waterfront public access to or environmental remediation of the San Francisco 
waterfront' to comply with IFD Law. 

"WOP" is an acronym for the Workforce Development Plan. 

"Workforce Development Plan· means ODA Exh B6. 

"Workforce Job Readiness and Training Funds" means $1 million that Vertical Developers at 
the Project Site will contribute to OEWD to support workforce job readiness and training 
through OEWD's CityBuild and First Source Hiring programs and qualified local 
community-based organizations in accordance with the Workforce Development Plan. 

"Zone" as described in ICA Exh D means, subject to further discussion and agreement in 
. accordance with the ICA, a Deferred Infrastructure Zone. 

"Zone 1" m~ans the Taxable Parcels in the Phase 1 Area of the Project Site. 

"Zone 1 Shoreline Special Taxes· means the St,oreline Special Taxes levied on and actually 
collected from Zone 1. 

"Zone 2" means the Taxable Parcels in the Mission Rock CFD outside of the Phase 1 Area. 

"Zone 2 Shoreline Special Taxes" means the Shoreline Special Taxes levied on and actually 
collected from Zone 2. 
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ALL THAT RBAL PROPERTY SITUATED IN 'l'HB CITY AND COUR'l'Y OF SAH PRABCI~CO, STATZ 
OF CALill'ORJIIA, DBSCRIBBD AS FOLLOWS: 

A PORTION OF PARCBL •A•, AS SAID PARCBL IS SHOWN ON THAT ·MJl.p BR'l'ITLBD, •MAP OF 
LANDS TRABSPBRRBD IN TRUST TO THB CITY AND COUNTY OP SAN PRAlfCISCO•, PILBD IN 
BOOll •wn OF MJI.PS,-PAGBS 66 THROUGH 72, INCLUSIVE, OFFICIAL RBCORDS OP THB CITY 
ARD COURTY OP SAIi' FRABCISCO, STATB OF CALIPOIUTIA,·AND AS PARCBL 11A• IS PURTHBR 
DBSCRIBBD IN THAT DOCUIIBRT RBCORDBD MAY 14, 1976, IN BOOK C169, PAGB 573, 
OFFICIAL RECORDS OP TRB CITY AND COUNTY OP SAR PRAll'CISCO, MORB PARTICULARLY 
DBSCRIBBD AS FOLLOWSr 

COMMBRCING AT THB POIR'l' OP IIITBRSBCTION OP THB PORDR WBSTBRLY LINB OP THIRD 
STRBBT (100.00 PBBT WIDB) WITH 'l'HB PORMBR SOUTHWBSTBRLY LillB OF FOURTH STRBBT 
(102.50 PBB_T WIDB), AS SAID STRBBT LIHBS ARB SHOWN ON THAT CBRTAIN MAP 
DTITLBD "AMBNDBD RBCORD OP.SURVEY MAP OF MISSION BAY• RBCORJ)BD JUNE 3, 1999, 
IN BOOK "Z'" OP MAPS AT PAGBS 74-94 INCLUSIVE, II{ TRB OPPICB 01' THB RBCORDBR 
OP TRB CITY AND COUNTY OP SAH PRA111CISCOJ THBNCB ALONG"THB PROL(?NGATION OP 
SAID LINB OP THIRD STRBBT N03°10'56•w 88.38 PBBT; THBNCB N86°49'04·B 88.50 
PUT TO JUI JUfGLB POINT IN THB CURRnrr BASTBRLY"LIHB OP THIRD STRBBT, 0SAID 
ANGLB POINT BBING THB TRUB POIR'l' OP BBGINNIHGJ TRBIITCB ALONG SAID BASTBRLY 
LINB OP THIRD STRBBT N03°10'56'"W 1246.87 PBBT: TBBNCB N60°29'05·B 30.88 PBBT; 
TRBNCB N30°57'J5•W 8.34 FBBT TO 'l'HB BBGIHNING OP A NON-TAll'GDT CURVB CONCAVE 
TO '1'RB SOUTHEAST IIIIOSB RADIUS POINT BBARS S41°05'18·B 69.10 ~BBT; THBHCB 
HORTHBASTBRLY ALONG SAID CURVB TO TRB RIGHT THROUGH A CENTRAL Alll'GLB OF 
43°44'43•, AN ARC LBNG'l'H OP 52.75 FBBT: THBNCB N86°53'23'"B 559.17 PBBT TQ THB 
BBGIHNIHG OP A NON-TAHGBIIT CURVB CONCAVB TO TRB SOUTRNBST WHOSB RADIUS POINT 
BBARS S18°03'44•B 94.45 FBBT; THBHCB BASTBRLY ARD SO'D'TRBASTBRLY 0ALOHG SAID 
CURVB TO TRB RIGHT THROUGH A CB!ITRAL Alll'GLB OP 70°31'42", All' ARC LBNGTH OP . ·. 
116.26 FBBT; THDCB S08°44'08·B 121~53 FBBT: TBBNCB N88°56'13·B 46.81 FUT; 
THBNCB S02°57'20"B 79.53 PBBT: TRBHCB S82°56'35·w 88.72 PBBT; TBBHCB 
S03°10'56·B 605.78 PBBT; THBNCB S86°49'04·W 3.00 FBBT; THBNCB S03°10'56•B 
452. 85 FBBT TO THB BASTBRJ;,Y··· PROLONGATION OJ!' 'l'BB HORTHBRLY LID OP l'tJT'D'RB 
ESSION ROCK STRBBT (65.25 PBBT WIDB)J TBBNCB ALOl'll'G SAID BASTBRLY 
PROLONGATION AND ALONG SAID HORTRBRLY LINB OP J'tlT'D'RB MISSION ROCK STRBBT 
S86°49'04•w 688.87 FBBT TO THB BASTBRLY LINB OP THIRD STRBBT; TBBNCB ALONG 
SAID BASTBRLY LINB or THIRD STRBBT N03°10'56•w 23.36 PBBT TO All' Alll'GLB ,oINT 
THBRBIN; THBNCB ALONG SAID BASTBRLY LINB OP THIRD STRBBT S86°49'04•w 12.50 
FBBT TO THB TRUB POINT OF BBGIIIHING. 

COHTAINING 929,084 SQ. PT. OR 21.33 ACRBS, IIORB OR LBSS. 

'.rHB BASIS or BBARINGS FOR THB ABOVB DBSCRIPTION IS THB 'l'BIRD STRBBT IION1JIIBNT 
LIHB TAKBN TO BB H03°10'56•w AS SHOWN ON THAT CBRTAIN ·FINAL MAP· FILBD FOR 
RBCORD ON MAY 31, 2005, IN- BOOK BB OF MAPS, AT PAGBS 6-10 INCLUSIVE, IR TRB 
OPFICB OP TBB RBCORDBR OP THB CITY AIU> CO'D'RTY OF SAN l'RAHCISCO. 
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BXCIP'l':tRG 'l'HBRBl'ROM, ALL SUBSURPACB Ml:HBRAL DBPOS:I'l'S, :IRCLUD:ING O:IL ARD GAS 
DBPOSI'l'S, TOOB'l'HBR WITH THB RIGHT OP INGRBSS ARD BGRBSS ON SAID LA1'D POR . 
BXPLORATION, DRILLING AND JllXTRACT:ION 01' SUCH NINBRAL, 0:IL AND GAS DBPOSITS, 
AS BXCBPTBD AND RESBRVBD BY 'l'HB S'l'A'l'B 01' CAL:Il'ORH:IA :IR 'l'HA'l' CBRTAIN ACT 01' 
'l'HB LBG:ISLA'l'URB ( 8 'l'RB BURTON AC'l' 8 ) SBT PORTH :IR CHAP'l'BR 1333 OP 'l'HB.S'l'ATUTBS 
01' 1968 AHD AIIBNDMBNTS THBRBTO, ARD UPON 'l'BRMS AHD PROVISIONS SB'l' PORTH 
TBBRB:IN, 

AHD PURTHBR BXCBPTING 'l'HBRBPROM: 

UN'l'O 'l'BB STATB 01' CALIPORHIA, I'l'S SUCCBSSORS, AND ASSIGNS, PORBVBR, ALL 
MINBRALS AND MINBRAL RIGHTS 01' BVBRY KIND AND CHARACi'BR NOW lCNOWN TO BXI"ST OR 
RBRBAl"l'BR DISCOVBRBD IN THB ~RBINAl''l'BR DBSCRIBBD PORTION 01' 'l'HB UOVB 
DBSCRIBBD RBAL PROPERTY INCLUDING, BUT NOT LIMITED 'l'O, OIL A19D GAS AND RIGHTS 
'l'HBRBTO, TOGBTHBR WI'l'B THI SOLB, BXCLUSIVB. AHD PBRPB'l'UAL RIGHT TO BXPLORB 
FOR, RBMOVB AND DISPOSE OP 'l'HOSB NINBRALS BY ARY IIBUS OR MB'l'HODS SUITABLE TO 

,'l'RB STA'l'B 01' CALIFORNIA OR TO I'l'S SUCCBSSORS AND ASSIGNS, BUT WITHOUT 
BNTERING UPON OR USING THB SURl'ACB OP THB LANDS CONVBYBD AND IN SUCH NAJIINBR 
AS NOT TO DAIIAGB THB SURPACB OP THB LANDS CO~BD, OR TO INTBRl'BRB WITH THI 
USB THBRBOI' BY THB CITY AND COUNTY 01' SAN l'RANC:ISCO, ITS SUCCBSSORS AND ,. 
ASSIGNS, PROVIDBD, HOWBVBR, THA'l' TRB STATB OP CALIFORNIA, ITS SUCCESSORS AND 
ASSIGNS, WITHOUT 'l'HB PRIOR WRIT'l'BN PBllMlSSION OP THB CITY AND COURTY OP SAN 
FRANCISCO, ITS SUCCESSORS AND ASSIGNS, SHALL NOT CONDUC~ ANY MINING 
ACT:IVIT:IBS OP ANY NATURB WHATSOBVBR.ABOVB A PLAJIIB l'IVB RUNDRBD-PBB'l' (500') 
BJ!lLOW THB SURl'ACB 01' TD HBRBINAl'TBR DBSCR:IBBD PORTION 01' TRB ABOVB DESCRIBED 
RBAL PROPBRTY, AS RBSBRVBD IN THAT CBRTAIJII PA'l'BNT l'ROM 'l'HB STA'l'B OP 
~IPORJll:tA 'l'O THB CITY AND.COUNTY 01' SAN PRANCISCO, A CBARTBR CITY AND 
COUNTY, RBCORDBD JULY 19, ·1999, IN RBBL H429, IMAGB 518, AS INSTRUMBJlli" NO, 
G622166, Ol'PIC:IAL RECORDS 01' 'l'HB C:I'l'Y AND COUN'l'Y OP SAN FRANCISCO, AND AS SBT 
PORTH IN CHAP'l'BR 1143, S'l'A'l'UTBS OP 1991, AND AJIBHDIIBH'l'S 'l'Hi:RBTO UPON THB 
TBRKS AND PROVISIONS SBT PORTH THBRBIJII SUCH PORTION OP 'l'HB ABOVE DBSCRIBBD 
RBAL PROPBR'l'Y, 

-
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ALL THAT I.BAL Pll.OPBRTY SITUATBD IN THB CI'TY AND COUNTY OP SAN FRANCISCO, STA.TB 
OP CALil'ORHIA_, DBSCRIB~D AS FOLLOWS: 

A PORTI<:JH OP PARCBL •A•. ~s sA::tD PARCBL IS SHOWN oN 'l'RAT NAP BNTITiiBD, nMAP oi 
LANDS TRANSP~RRBD IN TRUST TO '1'llB CITY AND COUNTY OP SAN PRANCISCO•, PILBD IN 
BOOK awn OP MAPS,· PAGBS 66 'THROUGH 72 • INCLUSIVE, OPPICIAL RECORDS OP 'l'IIB CITY 
AND COUN"l'Y OP SAN"l'RANCISCO, STATB OP CALIPORHIA. AND AS PARCBL "An IS PUR'l'RBR 
DBSCRIBED IN THAT DOctJMBNT RBCORDBD MAY 14, 1976,· IN BOOK C169, PAGB 573, 
OPPICIAL RBCORDS OP 'l'HB CITY AND COUN'l'Y OP SAN l'RANCISCO, MORB PARTICULARLY 
DBSCRIBBD AS POLLOWS: 

COIINBNCING AT 'l'H_B . POINT OP INTBRSBC'l'ION QP 'l'HB PORMBR WESTERLY LINB OP THIRD 
S'l'RBBT (100.00 PBBT WIDB) WITH 'l'HB .PORMBR SOUTHWBSTBRLY LINB OP POUR'l'H STRBBT 
(102.50 PBB~ WIDB), AS SAID S'l'RBBT LINES ARB SHOWN ON THAT CBRTAIN -,AP . 
BNTITLBD "AIIBHDBD RBCORD OP SURVBY MAP OP MISSION BAY" RBCORDBD J1JRB 3, 1999, 
IN BOOK •z• OP MAPS AT P~GES 74-94 IHCLUSIVB, IN TRB OPPICB OP THB RBCORDBR 
OP THB CITY AND C91JN'l'Y.OP SAN PRANC~sco, 'l'HBNCB ALONG THE PROLONGATION OP 
SAID LINB OP THIRD"STRBBT N03°10'56"W 88.38 PBBT; THBNCB N86°49'04·B 88 .• 50 
PBBT TO AN ANGLE POINT IN THB CURRBNT BASTBRLY LINB 01' THIRD STRBBT; TBBNCB 
ALONG SAID BASTBRLY LIMB OP THIRD STRBBT N03°10'56"W 1246.87 PBBT, 'l'HBNCB 
H60°29'05"B JO.BB PBBT1 THBHCB N30°57'35"W 8.34 PBBT TO THB BBGINNING OP A 
HON-TANGBNT CURVB CONCAVE TO TBB SOtJTRBAST IIHOSB RADIUS POINT BBARS 
S41°05·1B"B 69.10 PBBTJ THBNCB NOR'l'HBASTBRLY ALOJm SAID CURVB TO 'l'HB RIGHT 
THROUGH A CBNTRAL ANGLB OP 43°44'43", AN ARC LBHGTH OP 52.7!! PBBT; THB111'CB 
N86°53'23"B 559.17 PBBT TO THB BBGINNING OP A NON-TANGBNT CURVB CONCAVB TO 
TRB SOUTHWEST WHOSB RADIUS POINT BBARS S18°03'44"B 94 •• 5 PBBT, TBBHCB 
BASTBRLY AND SOUTHBASTBRLY"ALONG SAID CURVB TO 'l'HB RIGHT THROUGH A CBHTRAL 
ANGLB OP 70°31'42". AN ARC LBNGTH OP 116.26 PBBT; TRBNCB S08°44'08"B 121.53 
PBBT, THBNCB N88°56'13"B 46.81 PBBTJ 'l'HBNCB S02°57'20"B 79.53 PBBT; TBBHCE 
S82°56'35"W 88.72 PBBT; THBNCE S03°10'56"B 370.56 PEBT TO THB TRUB POINT OP 
BBGINNING; THBNCB S03°10'56"B 235.22 PBBT; TIIBNCB N86°49'04"B 89.91 PBIT; 
'l'HBNCB N03°05'29"W 241.14 l'Bfi; THBNCB S82°56'3S•w B7.50 l'BBT TO THB TRUB 
POINT 01' BBGINNING. 

CONTAINING 20,746 SQ. PT. OR 0.48 ACRBS, MORB OR LBSS. 

THB BASIS OP BBARINGS POR THB ABOVB DBSCRIPTIOR IS THI THIRD STRBBT MONUMBNT 
LIHB TAKBN TO BB N03°10'56"W AS SHOWN OH THAT CERTAIN "PINAL MAP· PILBD POR 
RBCORD ON MAY 31, 2005, IN BOOK BB 01' NAPS, AT PAGBS 6-10 INCLUSIVB, IN THI 
Ol'PICB 01' TRB &BCORDBR OP THB CITY AND COUNTY OP SAR FRANCISCO. 

BXCBPTING TBBUPROJI, ALL SUBSURl'ACB IIIHBRAL DBPOSI'l"S~ INCLUDING OIL AND GAS 
DBPOSI'l"S, TOGBTHBR WITH 'l'HB RIGHT 01' INGRBSS AND BGRBSS ON SAID LUO> FOR 
BXPLORATION, DRILLING AND BXTRACTION 01' SUCH MINBRAL, OIL AND GAS DBPOSITS, 
AS BXCBPTBD AIID RBSBRVBD BY TBB STATB OP CALIPORHIA IN THAT CERTAIN ACT OP 
THI LBGISLA'l'URB ("TIIB BURTON ACT•) SBT FORTH IN CHAPTER 1333 OP 'l'HB STATUTBS 
01' 1968 AND AIIBNDJID'l'S 'l'HBRBTO, AND UPOR TBRMS AND PROVISIORS SBT !'ORTH 
TBBRBIII'. 
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'IJN'tO THB STATB OP CALIFORNIA, ITS SUCCESSORS, ARD ASSIGNS, FORBVBR, ALL 
MIIIBRALS ARD MINBRAL RIGHTS OF BVBRY KIND ARD CHARACTBR NOW KNOWN TO EXIST OR 
HBRBAPTBR DISCOVBRBD IN TRB HBRBINAPTBR DESCRIBED PORTION OP THB ABOVB 
DBSCRIBBD RBAL PROPBRTY INCLUDING, BUT NOT LIMITBD TO, OIL ARD GAS AlllD RIGHTS 
'l'RBllBTO, TOGBRER WITH THB SOLE, BXCLUSIVB, AND PBRPBTUA~ RIGHT TO EXPLORE 
POR, RBNOVB ARD DISPOSB OP THOSB MINBRALS BY ANY NBANS OR METHODS SUITABLE TO 
THB STATB OP CALIFORNIA OR TO ITS SUCCBSSORS ~ ASSIGNS, BUT WITHOUT 
BNTBRING UPON OR USING '1'HB StJRFACB OP THB LARDS.CONVBYBD ARD Ill' S'O'CR MANJ!ll'BR 
AS HOT TO DAMAGE THE S'O'RPACB OP THE LARDS COJ!ll'Vl!!YBI;>, OR TO IH'l'BRPBRB WITH THE 
USB 'l'HBRBOP BY THE CITY ARD CO'DRTY OP SAN PRAJ!ll'CISCO, ITS SUCC~SSORS ARD 
ASSIGNS, PROVIDED, ROWBVBR, THAT THE STATB OP CALIPORJ!ll'IA,. ITS SUCCBSSORS ARD 
ASSIGNS, WIDOUT 0THB PRIOR WRITTBJI PBRMISSIOJ!ll' OP THB CITY ARD CO'IJN'tY OP SAil 
FRANCISCO, ITS SUCCESSORS AND ASSIGNS, SHALL NOT CONDUCT M1Y MINING 
ACTIVITIBS OP ANY HAT'O'RB WHATSOBVBR ABOVE A PLANE PIVB ~RBD PBBT (500't 
BBLOW THB SURPACB OP 'l'HB HBRBINAPTBR DESCRIBED PORTION OP THB ABOVB DBSCRIBBD 
RBAL PROPBRTY, AS RBSBRVBD IN THAT CBRTAIJ!ll' PATENT PROM TRB.STATB OP 
CALIPORJ!ll'IA TO THB CITY ARD COUHTY OP SAR PRAJ!ll'CISCO, A CHARTER CITY AlllD 
CO'IJN'tY, RBCORDBD JULY 19, 1999, IN RBBL H429, IMAGB 518, AS INSTROMBHT NO. 
G622166, OPPICIAL RECORDS OP TRB CITY ARD CO'IJN'tY OP SAN PRANCIBCO, ARD AB.BBT 
PORTH IN CIIAM'BR 1143, STATUTBS OP 1991, AND .AMBNDMBNTS THBRBTO UPON THB 
TBRKS AND PROVISIONS SBT PORTH THBRBIN SUCH PORTION OP THB ABQVB DBSCRIBBD 
RBAL PROPBRTI'. 
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DDA EXHIBIT A4 

Provisions for Office Development 

I. . Legal Framework. Under Planning ·Code section 321 (a)(2)(A), office sp~ce 
under the jurisdiction of the San Francisco Port Commission shall count against the 
annual maximum limit Per Planning Code section 324, the City of San Francisco has 
"limited legal authority to direct or control physical development, whether for office use 
or not, on land covered by approved r~development plans or under the jurisdiction of 
the Port Commission. n Therefore, Planning approval under Planning Code 
Sections 321 and 322 is not required for new office development under the jurisdiction 
of the San Francisco Port Commission. (Zoning Administrator's Lett~r of Determination, 
dated June 1.3, 2017, to Charles Olson, Re: Pier 70 Historic Buildings.) The Port will 
notify th~ Planning Department promptly after issuing any_building permit for office 
development in the Project Site, and new office development will count against the 
annual maximum limit. 

The Development Agreement for the Project provides that office·development located in
the Project Site will be counted against the annual maximum in Planning Code 
section 321 (a)(1) on the issuance of the buiiding permit for the office development (in 
each case, a "Prop M Draw Down"), based on the approved building drawings for the 
described project. 

The City, the Port, and Developer have agreed to implement the process described ir:, 
these Provisions for Office Development to meet Developer's reasonably anticipated 
schedule for office development in the Project while allowing the City to balance its 
planning objectives for large office projects elsewhere in the City during the early years 
of the Project. Developer and the Port will proceed in accordance with Section II 
(Process for Office Development). 

II. Process for Office Development. 

A. Definitions. _The following definitions are inserted for ease of reference, 
but are included in the Appendix along with other terms used but not defined in these 
Provisions for Office Development. 

''Allocati~n Period" means the period ending on October 17 each year. 

"City Delay Notice" means a notice from Planning to the Port that the City has 
reasonably determined that delaying office development in the Project Site is necessary 
to allow the City to balance its planning objectives for Pending Projects elsewhere in the 
City under Section 11.D.2 (City-Initiated Delay). 

DDA Exhibit A4-1 



"large allocation project" means a proposed office development project of 
50,000 gsf or more. 

"Office Development Authorization" means a Planning Commission approval 
of an application for a large allocation project. 

"Pending Projects· means: (i) large office allocation projects for which 
applications have been submitted· to the Planning Department that have not received 
Planning Commission approval by the end of the Allocation Period; plus (ii) addit,onal 
office space of 50,000 gsf or more· located in a planned structure to be owned or 
otherwise under the jurisdiction of the State of California, the federal g·ovemment or any 
·state, federal, or regional government agency, that is exempt from Planning Code 
section 321 or 322 as to which the City has received notice of environmental review in 

I • 

process, but for which building permits hav~ not been issued by the end. of the 
Allocation Period; plus (iii) any new large allocation project on Port land outside of the 
Project Site for which the Port has entered into a vertical disposition and developm~nt 
agreement, ground lease,· or purcha·se and sale agreement, but has not issued building 
permits by the end 9f the Allocation Period. 

"Prop M" means Planning Code sections 320-325, approved by voters as the 
Planning Initiative in November 1986. 

"Prop M Constraint· means that the total square footage of Pending Projects 
exceeds the then-current total square footage available for large allocation projects at 
the end of an Allocation Period. The examples below are for illustrative purposes ~nly. 

Example #1 

• On November 1, 2018, th~re were 1,400,000 gsf of current availability of large 
office allocation and Pending Projects of 750,000 gsf. 

• Availability = 650,000 gsf; therefore, no Prop M Constraint exists. 

Example #2 

• On November 1, 2019, there was 1,300,000 gsf of current availability of large 
office allocation and Pending Projects of 3,800,000 gsf. 

• Availability = (2,500,000 gsf), so a Prop M Constraint exists.1 

"Prop M Drav-, Down· means the amount of office space to be applied against 
the City's annual maximum limit under Planning Code section 321 (a)(1) under these 
Provisions for Office Development, based on the approved building drawings, which the 
Port will report to Planning when the Port issues a site or building permit for an office 
development in the Project Site. 

' Parentheses denote negative numbers. 
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"VDDA Noticen means the Port's notice to Plannirg that th~ Port is prepared to 
enter into a Vertical DOA with a Vertical Developer that will have the right to develop an 
office ~roject on its Option Parcel. 

B. Notices. i;>eveloper and the Port will provide the Planning with noJices at 
certain points during the development process that will allow Planning to assess 
anticipated large office allocation fo~ the Proj~ct. as follows: 

1. At Phase Submittal. In. each Phase Submittal application, 
Developer will notify the Port if Developer intends to construct commercial office 
space that would result in a Prop M Draw Down and the anticipated total gsf of 
office development anticipated for each Option Parcel. The Port will · 

· communicate this information to Planning. 

2. At Appraisal. When Developer. triggers the appraisal process for an . 
Option Parcel, it must provide the Port with a notice of the location and a~ount of 
any office development that would be developed on the -parcel that would result \ 
in a Prop M Draw Down. The Port will co~municate this information to Planning .• 

3. At Selection of Vertical Developer .. ThE! Port will deliver a VDDA 
Notice to Planning promptly after all Port conditions to entering.into a Vertical 
DOA with.the Vertical Develo.per for each Option Parcel on which large allocation 
office development is approved have been satisfied. If the City determines _that a 
Prop M Constraint exists, then the City may exercise a City-initiated delay in 
accordance with Section 11.D.2 (City-!nitiated Delay). 

C; · If No Constraint Exists. If no Prop M Constraint exists when Planning 
receives the VDDA Notice; then the Prop M Schedu,e will not apply. 

~ 

[Remainder of page intentionally left blank.] 
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- D. If a Prop M Constraint Exists. All Subsections of this Section will apply if 
a· Prop M Constraint exists ~hen Planning receives the VDDA Notice. 

1. Prop M Schedule. The Port and Developer must comply with the 
following schedule: 

.Phase Max Office GSF Earliest Date for Prop M 
Allowed in Phase Draw Down 

Phase 1 550,000 December 21, 2018 
Phase 2 330,000 December 21, 2021 
Phase 3 130,000 December 21, 2021 
Phase4 390,000 December 21, 2023 
Total GSF 1,400,000 ' 

•applicable only rn years when there 1s a Prop M Constraint 

· 2. City-Initiated Delay. As soon. as reasonably practicable, but no 
later than 45 days after receiving the VDDA-Notice, Planning may provide a City 
Delay Notice advising the Port that a Prop M Constraint exists and specifying the 
amount of delay requested, not to exceed 90 days._ Promptly after receiving the 
notice, the Port will provide notice to the Vertical Developer of the Port's· receipt 
ofthe City Delay Notice, which-will cause all deadlines in the Vertical Schedule of 
Performance and the Outside Closing Date for Close of Escrow to be extended 
automatically by the amount of time specified in the City Delay Notice, in 
accordance with VDDA § 5.2 (Regulatory Approvals for Vertical Project). If 
Planning fails to provide the City ~lay Notice within the 45-day period under. this -
Subsection, the automatic extensions under VDDA § 5.2 (Regulatory Approvals 
for Vertical Projec;t) will not'apply. -

3: Prop M Advance._ Planning may advise the Port to proceed under 
.Secti~n l°I.C (If No Constraint Ex!sts) even if a Pr~p M Constraint exists, under 
either of the following ci~cumstances. 

(a) · If Planning deter,:riines in its sole discretion that the offi~ 
development referenced in the VDDA Notice would not be likely to conflict 
with other office developments on a similar development schedule. 

· (b) If-both: (i) Developer provides documentation satisfactory to 
the Port in its reasonable discretion that Developer has identified a 
commercial office ·tenant interested in leasing more than 250,000 gsf in 
the proposed office development; and (ii) Planning, in consultation with 

I . 

OEWD, determines that the identified tenant would be beneficial to the 
City's then-current econo-inic goals. 
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4. Effect of Unused Allocation. After the date in the Prop M Schedule 
applicable to a particular Phase, any unused portion of specified maximum office 
gsf allowed in the Phase will be available for futl/re office development in the 
Project. For example, if the Port has not entered into a Vertical DDA for any 
office development in Phase 1 by July 31,2019, 550,000 gsf of office allocated to 
Phase 1 would be available in addition to the 33b,OOO gsf allocated to Phase 2. 

E. Miscellaneous. 

1. Changes. Changes to which the Parties agree under DDA § 3. 7 
(Changes to Phase) or DDA § 3. B (Changes to Project) will not affect the 
procedures in these Provisions for Office Development or the permitted amounts 
and dates in the Prop M Schedule unless the City agrees otherwise in its sole 
discretion. 
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DDA Exhibit AS 
CASE NO. 2013.0208E 

Se-all Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Implementation Mitigation 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 

M-CP-2: Arebeologieal TestinR-
Based on a reasonable presumption that an:hcological resourecs may he . 
present within the project site. the following measures shall be undertaken to 
avoid any potentially significant adverse clli:ct rrum the proposed project on 
buried or submerged historical resources. The pn1jc-ct sponsor shall retain the 
services oran archcological consultant rrom the nitational Qualilied 
·Arehcological Consultants Lis1 (QACI.) maintained by the l'laMing 
Department areheologist. The project sponsor shall <,mtact the Planning 
Department archeologist to obtain the names and contact inlhnnation 1hr the 
next three arehcological consultants on, the QACL. n,e areheological 
consultant shall undertake an arel)cological testing program as specified 
herein. In addition. the consultant shall he available to conduct an 
an:heological mon.itoring und/or data l'CCllVCry program if required pursuant to 
this measure. The areheulogical -,msultunl" s work shall be conducted in 
accordance with this measure at the direction of the Environmental Review 
Olliccr (ERO). All plans and ,:,:ports prepared hy the <1msultant. a.s .spc-cificd 
herein. shall be submilled first and directlv to the ERO for review and 
comment and shall be considered draft repOrts subject Ill revision until final 
approval hy the ERO. Arehcological monitoring and/or data recovery 
programs required by this measure could suspend con.struction of the project 
for up to a ma.simum of 4 w,,eks. At the direction of the ERO. the suspension 
of construction can be extended beyond 4 weeks only if such a suspension is 
the unly feasible mean.s to rcducc to a lcs ... than-signilieant level of potential 
clTcets on u significant an:hcological resource. as defined in CEQA 
Guidelines, Sections I 5064.S (al and (c). 

1 Where upplicable, "vertical dc,..,lopcr" includes the Pier 48 developer. 

Pcnnitk.,: for · 
hnrizlmtal 
improvements. such 
os infrmnructurc= in 
public right-<>f
ways, and public 
SflllCc'S (hcrcinaftcr 
"infiustn.acture 
developer") or 
vc'llical 
dcvclopcl(sl lor 
work on vertical 
development 
pan:cls and relak.-d 
improvements 
thereinafter 
"vertical 
devl:kiperis)"J.1 a., 
applicable, to retain 
qualif!Cd 
proli:ssional 
archaeologist rmm 
the mtalional pool 
oforehoeological 
consultants 
maintainc-d by the· 
Plannin 

Prior to issuance nf 
site permits. 

Monitoring/Reporting 
R~ponslbllity (Public 
Aaency) 

Infrastructure developer or 
vertical W.--vclopcr, as 
applicable. to rctoin the 
qualilicd arehcological 
consultant 1hr the project 
who shall report to the ERO. 
Qualified archeological 
consultant will score 
arehcological testing 
program with ERO. 

Monitoring 
Schedule 

Considered 
complete when 
inli'astructurc 
developer or 
vertic-•1 
develnpcr(s). as 
applicable, 
retains a qualified 
prufessional 
archw..-ologieul 
consultant and 
arehcological 
consultant has 
approved scope 
by. the ERO and 
submitsuny 
required reports 
to ERO 1hr the 
archi.-ologi<-nl 
testing pn1gram. 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Proj~ 

.MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitiption Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule· 
IJcpartment. 

Consultation wid1 Vesc:endant Communities: On discovery ofan · lntiastru,1ure For the duration or lnl"rustructurc <k.-wlopcr or Consid,:rcd 
archcological site' associaled with descendant Native Americans.· the overseas developer or soil-disturbing vertical developcr(sl (as complete upon 
Chinese, or other potentially inlcrcslcd descendant group, an appropriale vertical activities and data applicablcl and/or submillal orFinal 
representative' of' the descendant group and the ERO shall be cootaclcd. The dcvelopcr(s) (as recovery of archaeological consultant Archaeologkul 
representative of the descendant gmup shall be given the opport~nity lo applicable) and potentially shall contact the ERO and Resources 
monitor arc:hcological field investigations of the site and offi:r archucological significant descendant gmup Report. 
recommendations to the ERO regarding appropriate arc:heological treatment consultant. archeological sites. representative upon discovery 
orthe sile, recovered data from the site, and, if applicable, interprcwlivc of an archaeological silo 
treatment of the as.socialed archcological site. A copy of the final aosociated with descendant 
arclicological resoqrc:cs report shall be provided to the representative ufthe Nati,,. Ameri<'11ns, Ove=s 
desc:.:ndant group. Chinese. or inll:n:sted 

descendant gmup. The 
repre..,nllllive of the 
descendant gniup shall he 

, given the opportunity lo 
monitor archaeological'field 
inve•'ligalions on the site and 
consult with the ERO 
n:garding appn,priate 
archaeological treatment of' 
the site, of l\.'COvcred data 
from the site. and, if 
applicable. any intcrprclative 
treatment of the WISl>ciated 
arch111.'0logical sitc. 

' An:hacological Consultant 
shall prepare a Final 
Archacolo2ical R,.,.,urccs 

The term "archcological sile" is intended here lo include any archeological dcposiL feature, burial. or evidence of burial. 
' An ·'appropriate rcpresenlBlive" of the doss-cndant gniup is here defined lo mean, in the case of Native Americans, any individual !isled in the current Native American contact 

list for the City and County of San Francisco maintained by lhc NAHC or, in the case ofovcrscus Chinese. the Chinese Historical Society of America. An appropriate · 
representative nfother ooS<.-endanl groups should he determined in CllJISUltatiun with the department archeolngisl. 

SAN FRANCISCO 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 
Monitoring/Reporting 

I 
I 

Implementation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

Report in consultation with 
-·· the ERO (per below). A copy 

of this n.-port shall be . 
rrovidcd to the ERO and the 
represcnlulive nflhc 
dcS<.,:ndunt gmup. 

Archeologi<-ul Testi,,g Program. The: arch,..,Jogicul consultant shall prepun: lnfm.~lructurc Prior to any Archucological cnnsultunt to Prior to any soil 
and submit to the ERO for review and approval un areheological testing plan developer or excavation. site undertake ATP in disturhing 
(ATP). The urcheological testing pmgr.mt shall be condu,'led in accordance · vcnical prcJIUrJtion or consultation with ERO. activities. 
with the approved ATP. The ATP shall identify the property types oflhe developor(s) <•• t.:onslruction. und Considered 
expected an:heulogicol remurcc(s> that could he adversely affecll:d hy the applicahle) and prior lo testing.. complete upon 
proposed project. the testing method ll1 he USl.-d. und the locations archoeclogical submit an A Tl' for appn1"al of the-· · 
recommended for testing. The purpose of the urcheological testing program consultant in a defined ATP by the ERO 
will be to determine, to the extent JlllS.sible. the presence or absence of consultation with geogruphic area and finding by 
areheologicul r,:sourccs and identify and evaluate whether any archeological the ERO. and/or specilicd the ERO that the 
resoun:c encountered on lhc site constitutes a hb,1orical rc~ource under Dcvclormcnt of constn11.:tion ATl'is 
CEQA. ATP for a defined activities to uml implemented. 

geographic area obtain approwl by 
und/or specified tho ERO. A ~inglc 
construction ATP or multiple 
111:livilics. ATPsmay he 

pmduccd n, oddr,:s.s 
pn1ject phasing. 

Al the e11mplction oflhe orchcological testing program. the archeolugical Infrastructure Upon completion Archaeological s"ORsultant to Considered 
consultant shall submit a wrillen rcport ufthe lindings lo the ERO. If. based developer or of the submit results ofr..-.ting. and. complete af\er 
on the areheological testing program, the archeological consultant tinds that vertical archeological in cunsultatinn with ERO. ERO rcvicw and 
•igniticont areheological resources may be prcscnt, the ERO, in consultation dcvel(!pcr1s) (os testing pmgram. determine whether udditional uppruvul of 
with the mi:b.-olugical consultant, shall determine if additional measure., arc applicable> and mcasun:s arc wurruntcd. If n.-port(sl on ATP 
worruntcd. Additional mca.surcs that may he undertaken include additional arehaeo_logical significant archaeological finding.•. 
archcoJoi!icul testing, arehcologicul monitoring. and/or on archculo11ical data CtlRSUltnnt in n:suura:s an: pn:sent und may· 
recovery program. No archcological data recovery shall be undertaken consultation with be adversely olR-i:ted .. the 
without the prior approval of the ERO or the Planning Dcl)lll1mcnt the ERO. infruNtructurc dcvck1per or 
arcb."Ologist. I fthc ERO determines that a significant arehcologicul rcsourcc ,"'1'tical dcveloper(s) (a.• 
is present and that the resource could be adversely olTcctcd by the proposed applicahlc), at its discn:tion, 
project. Ill the: discretion of the pn1jcct spmsor: may cle1.'1 to rcdcsign a 

,vn;ecL or imolcmL'llt data 

SAN FRANCISCO 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
·SEAWALL WT 337 AND PIER 48 MIXED-USE PROJECT 

.. 

NOTE: Eac!i mitigation measure in this document applieflo the proposed project and all variants, unless noted otherwise. 
Monitoring/Reporting 

Implementation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS_C_ONDITIONS OF APPROVAL . Responsibility Schedule Agency) Sehedule 

recoV\.'1')' program. unless 
ERO dctcnninc:s the .. 
an:ha..~llogical resuun:c is of 
gn.'Blcr interpretive than 
research signif,cancc and thlll 
interpretive u..., is feasible. 

A. The proposed project shall be redesigned so as to avoid any adverse effect Written reJIOff on At the completion Archeological consultanl Aficr complclion 
on the sigoilicanl urchcological resource, or ATP findings: ofeaeh shall submit repurt uflhe of archcological 

8. A dala recovery program shall be implemented. unless the ERO lnftaslruclurc archaeological findings oflhe ATP tn the testing progrJm. 
dctennines thal the archcological reso1111.'C is of greater inlerprctivc than developer or testing program. .. ERO. 
research significance and that interpretive use of the resource is feasible. vertical 

developcr(s) (us 
applicable) and 
archaeological 
consul1an1 in 
consultalion with 
the ERO. 

An·/,eo/tJgica/ Mon//oring l'mgram. If the ERO, in consulllllion wi1h the lnli'astructun: The archaeological If required. archaeological Considered 
archL·ological consultant dctcnnin1:s that an archeological mnniloring developer or consultanL- consul1ant to prepare the complete on 
program shall be implemented, lhc an:heological monitoring pmgram shall vL.,a.ical infra.~ructure AMP in consultlllion with approval of 
include the fc,llnwing provisions: developcrtsl (a.• developer or . the ERO. AMP(s) by ERO: . The archcological '=°nsultant, project sponsor, and BRO shall meet and applicablel and vertical Infrastructure developer or submittal of 

consult on the scope of the archcological monitoring program reasonably archaeological · dcvcloperts) (as vertical dcveloper(s) (a.• report regarding 

prior to any project-related soil-<listurbing activities commencing. The consullanl in 11pplicablc). and applicablel, PR!.iccl finding., of 

ERO, in consultation with the archcological clln.sultant, shall determine consultation with ERO shall meet archaeological consultant. AMP(sl;and 

whal project activities shall be archcologically monitored. In most cases, .lhe ERO. prior to lbc and inliastruelure finding by ERO 

any soil-disturbing activities, such as demolition, foundation removal. commencement of developer's or vertical that AMl'(sl is 

excavation, grading, utility installation. fuundalion work. pile driving Mlil-disturbing developer(s) c:ontraetllrs imple'!'eotcd. 
(foundation. shoring, etc.), site remediation. etc .• shall n.-quin: activities for a shall implcmenl the AMP, if 
archcological monitoring because of the risk these activities pusc to dcfmed gL-ographic required by the ERO. 
potential archcolngical n:st1un:L~ and their depositional context: area and/or . The archc~>logical consultant shall advise all project contractors to be on specified 

lhe alert fur evidence of the presence nflhe expected resuun.-e(s~ know cons1.111ction 

how to identify evidence of the expeclcd rcsource(sl, and know the activitiL-s. The ERO 

appnipriutc protocol in the event llf apparent discovery of an archeological in consulla.tion with 
the an:hBLs,lnaical 
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PLANNING DIIPARTMIINT Page4of49 



Motion No. 20018 
October 5, 2017 

CASE NO. 2013_.0208E 
Seawell Lot 337 end Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in thi1 document applies to the proposed project and all nriants, unless noted otherwise. 
Monitoring/Reporting 

Implementation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility ~hedule Agency) Schedule 

n:soun.."C; consultunt !lball . The archeological monilortsl shall he present on lhe projecl site according determine what 
to the schedule ugn.'Cd upon by lhe archcological consultanl and the ERO archaeological 
imlil the ERO has, in consultation with project archeological consultant, .. monitoring is 
determined that project con.<lruction activities could have no ellccls on necessary. A single 
significant archeological deposit,;: AMP or mulliple . The arch..'Ological monitor shall record and be authorized to collect soil AMPsmuy be 

samples and artirac111al/ecorac1ual material as warranted lor analysis; produced to address . Iran intacl urcheological deposit is encountered. all soil-disturbing 
project phasing. 

activilics in lhc vicinily orthe deposit shall cease. The archeological 
monitor shall be empowered lo lemporarily n:dircct 
dcmolilion/excavalion/pilc-driving/s'Onslniclion aclivilics and equipment 
unlil lhe deposit is evalualcd. 11: in lhe case or pile-driving activity 
(foundation, shoring. etc.), the arohcological monilor has cuu.sc to believe 
thal the pile-driving activity may affecl an urch..-ological resource. the 
pile-driving activity shall be terminated until nn appmprintc c,•aluation of 
the resource hu.s hccn made in consullulion with the ERO. The 
archcological consullanl shall immcdia1ely notify lhe ERO orthc 
encountered arehcological deposit. The areh,-.,logical consultant shall 
make a rea.sonablc enbrt to assess 1hc idcnlity. inlcgrity, and significance 
orthe encounh:red an:heological deposil and present the findings of this 
assessmcnl tu the ERO. . Whclhcr or not significant an:hcological n::sourccs arc encountered, the 
archcological oonsultanl shall submil a wrillen n:port orthe findings oflhe 
monitoring program to lhc ERO. 

An:/reological D<1t<1 Heco,,.ry Pn,grom. The areheological data recovery lnlrustru,1ure Upon If required. archus't>logical Considered 
program shall he conduclcd i~ accordance with an archcological datu recovery developer or dc1ermina1ion by consullunt to prepare an ,-omplete upon 
plan (ADRP). The orcheologicul consultant, project sponsor, and ERO shall vertical lhe ERO that an ADRP(s) in consultation review ond 
meet and consult on the scope oflhe ADRP prior to prcparalion ofa drat\ dcvcloperts) Ca.• ADRP is required. wilh the ERO. appmvul oflhe 
ADRP. The archcological L'Onsultanl shull submil a drat\ ADRP to the ERO. applicable) and A single ADRP or ADRP(slhythc 
The ADRP shall identify how lhe proposed data recovery program will archaeological multiple ADRPs HRO. 
preserve lhc significant infurmalion the arehs-ologicul rc,oJurcc is cxpc,1cd to consultant in may he produced 
conlain. That is. lhc ADRP will idcntili• what scienlilic/historical research con."iilultation with to uddres.• pmjccl 
questions are applicable to the expected resource, whut dala classes the lheF.RO. phasing. 
resource is expected lo posscss,.ond how the c.xpccted data clas""s would 
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Motion No. 20018 
October 5; 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
· SEAWALL LOT JJ7 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this ilocument applies to the proposed project and all nriants, unless noted otherwise. 
Monitoring/Reporting 

Implementation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
address ihe applicable research quostions. Data recovery, in general. should be 
limited to the portion• of the historical pmpcrty that could be adversely 
affected by the proposed project. Destructive data recovery methods shall nut 
be applied to any portions of tho archeok1gical resources if nondestructive 
methods arc practical. 

The scope of the ADRP shall include tho following clements: . Field Methods and Procedures. Descriptions ofpropo.'ICd field strategics, 
prus'l.-durc.., and operations. . Cataloging and Laboratory Analysis. Description of selc,1"11 cataloging 
system and artifact analysis procedures. . Discanl and Deaccession Policy. Description of and rationale tor field and 
post-field discard and deacccssion policies. 

• Interpretive Program. Consideration of"'! onsitc/olTsito public intc!l)retive 
program during tho course of the archeological duta recovery program. . Security Measures. Rs'<lllmmcnded security moa.•urcs lo prolcct the 
archeological resource from vandalism, looting. and nonintentionally 
damaging activities. Finni Report. Description of proposed n:port format 
and di•tribution of results. . Curation. Description of the procedures and recommendations lor the 
curation ofany recovered data having potential resean:h value, 
identification of appropriate curation facilities. and a summary of the 
accession policies oflho curalion lllcilitics. 

Final Arrheo/oglcai Resourr."t!s Report. The archcological consultant shall lnfrasu:ucture For infrastructure If applicable, archaeological Considen.-d 
submit a Draft Final Archcnlogical Resources Report (FARR) lo the ERO that developer or developer-prior lo consultant to submit a Draft complete on 
evaluates the historical significance of any discovered archcological resource vertical acooptanc:e of FARR to ERO. submittal of 
and describes the arehoological and historical research methods employed in devclopor(s) (as work. Prior lo FARR and 
the arch.-ological testing/monitoring/data re,-overy program(s) undertaken. A applicable) and issuance of approval hy 
separate, brief: non-confidential summary of findings that can ho made archaeological Cortilicate of ERO. 
available lo the public shall be submitted with each I' Al!-R, c:on.,ultant in Temporary or 

consultation with · Finni Occupancy, 
the ERO. whichever occurs 

first. 
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Motion No. 20018 
October 6, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 3J7 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the propole4 project and all variants, unless noted otherwise. 

Monitorin,JReporting 
Implementation Mitigation. Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Once appro,,:d by the ERO. copies or the FARR shall he distrihutcd as follows: Archaeological Upon •rrmval 11f Archaeological con.sullant to Considered 
Culilomio An:hcological Site Survcy Nmthwcst lnll>rmotiml Center (NWICJ consultant at the the FARR hy the distribute FARR. complete when 
shall receive one copy, the ERO shall receive a copy of the tronsmittal of the direction of the IJRO. archacol"l!icul 
FARR to the NWIC. and the Environmental Planning division of the l'lunning ERO. consultant 
Department shall n...,,ive one bound, one unbound. ond one unlocked, provides written 
"'archable PDF cupy on Cl) 11rthc FARR, along with c.,piL-s 11fany formal site certification to ;1 
n.,:ordation tbnns (CA DPR 523 series) and/or documL"ntalion tor nomination to the ERO that thcj 
the National Register of Historic Ploccs/Califomiu Regis'lcrorHistorical required FARR 
Resources. In instanL-es of high public interest in or high intcrpn:tive value of distribution has 
the rcsuun.,:, the ERO may ""!Uire o final report conten~ fonnot, and hccn completed. 
distrihuti11n JilTcn:nt liom that pn:SL"Rted above. -· 

M.:CP.J: Treatment or Human Rtmain,, A .. ,,.iatod or Unassociated Infrastructure In the event human Archaeological cnnsultunt ur Considcn.-d 
Funerary Ohjeets. developer or remains and/or archacnlogical monitnr or complctc on 
The treatment of human remains and associated or unassociated lilncrJry vertical funerary nhjeL-ts infmstructurc developer or notification of the 
objects di,.,,,vercd during uny soil-disturbing activity shall comply with dcvelopcrU) (as ore encountered. vertical dcvclorcr(s) or San Frunciscu 
applicable state and fodcrul lows. This shall include immediate notification or applicable) and during !Mils contr.ictnr to contw.1: San County Coroner, 
the coroner of the City and County of San Francisco and, in the event or the archaeological disturbing activity. Prancisco County Coroner ERO, and 
comncfs determination that the human remains arc Noti\'c Amcrk·un rcmain5=- consultan~ in and ERO Implement NAl·IC,if 
notification orthc: Native American Heritage Commissicm (NAHC), which consultation with 

.. regulatory requirements, if necessary, and 
shall appoint a Most Likely Dcs,:endant tMLD) (PRC Section 5097.98). The the Sun hanciSL-o applicable, regarding completion of 
ERO will also he immediately notified. The an:hL..,logical consuhunt, project Con,ncr, NAHC. disco,·ery or Native treatment 
spon.sor. ERO. and MLD shall hove up to but nut beyond 6 days aRcr the ERO. and MLD. American human remains ugn:cmeni arid/or 
discovery to make oil reasonable efforts to dcvclor an agreement for the and as."°ciutcd und/or analysis. 
treatment of human remains and associated or unassociatcd Funerary objects unassociun:d limerury 
with appropriate dignity (CEQA Guidelines. Section 15064.S(d)):Thc objects. Contact 
agreement should toke into consideration the appropriate excavation. removal, areliaenlogical oonsultant 
rccordation. analysis, custodianshir- curntion, and final disposition of the and ERO. 
hum~n re!llains and associated or unassociated funerary objects. Nothing in 
existing slab: regulations or in this mitigation measure compels the pmjc1..1. 
sponsor and the ERO to •=pt rccommendaticms nfan MLD. The 
urcheological consultant shall retain pus.session ofany Native American 
human n.-mains and associated or unassociated l!urial object• until completion 
of any scientific analy"'s of the human remains or o~iccts, as spccilied in the 
treatment agreement, if such on agn.-cment hus been made or, otherwise, a.< 
determined l>y the nrchenlugical ronsultant and the ERO. 
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Motion No. 20018 
October 6, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting_ 
Implementation Mitigation Responsibility (Publk Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Srhedule Agency) Srhedule 
M-CP-4: Tribal C•ltaral Resoan,es Interpretive Program. lnfr-Js,tructurc Ir signilicant Infrastructure developer, Considered 
lrthe ERO dck:rmines that a significant orchcological resourec is present, and . developcr or archeological vertical develnpcr(sJ, or complete upon 
irin consultation with lhc uffiliatcd Native American tribal representatives, vertical resources arc archaeological consultant project redesign, 
the ERO derermincs that the resource constitutes a trihal cultural resource devc:lopcr(s) (as present. d~ring shall implement the P"licct completion or 
(TCRJ und that the resource could he adversely affech.-d by the proposed applicable). implemenlalion of redesign. completion or ARPP.or 
pnijecl, the proposed pmjccl shall he redesigned"" a.< to avoid any adverse archaeological the project. archeologieal resource interpretive: 
elll:cl on the signilicunl tribal cultur•I resoun:c, ir foasible. cunsultanL and preservation plan~ or program oflhe 
lrthe Environmental Review omccr (ERO) determines that preservation-in- ERO.in iql~rpretivc pmgram oflhc TCR, ir required. 

place or the tribal cultural resoun,c (TCR) pursuant to Mitigation Measure M- consultation with TCR, if required. 

CP-2, Archcological Testing, is hoth reasiblc and ellectivc:. then the the affiliated 

archeological consultant shall prepare an orcheologicul rcsourec preservation Native American •. 
plan (ARl'P). Implementation orlhe approved ARPI' by the archcological tribal 

l-onsultant shall he n.-quircd when feasible. repn.-sentativcs. 

lrlhc Envimnmenlal Review Officer (ERO), irin consultation wilh the 
affiliated Native American tribal representatives and the Project Sponsor, 
determines that preservationDinOplacc nfthe tribal cultural resources is nol a 
,ufficient or reo.sible option, the project sponstlr shall implement an 
interpretive program nrthe TCR in consultation with atlilialed lribal 
representatives. An interpnotive plan pniduccd in consultation with lhe ERO 
and atnliated tribal rcpn,51.-ntatives. at a minimum, and approved by the ERO 
WC1uld he required to gu_ide the interpretive program. The plan shall idenliry, 
us appropriate. proposed localinn.s for installations or displays, the proposed 
content and materials ot1hose displays or installation, the producers or artists 
oflhe displays or installation, and a longOlcrm maintenance·program. The 
interpretive: program may include artist inslallalions. preli:rably by local 
Native: American artiSLs, oral histuries with local Native Americans, artililc:ts 
displays and interpretation, and educational panels or other informational 
displays. .. 
Transportation and Circulation Mil/gallon Measures 
M-TR-J: Partdng Garage and lnteneetlon Q•eue I mpaets. lnlia.slnlctun: Prior to issuance or SFMT A, in consultation with Considered 
The easll:mmosl driveway on Long Bridge Street (i.e .• ·closcsl to Bridgevi~w dc,.,loper. garage .. certilicate of the Planning Ocpanmcnl and complete upon 
Strecl) shall he restricted to right-in. right-out access during all times. operator, or wrtical occupancy or the Port, to review and sign approval of the 
Restricted DCCe!'S could he accomplished by placing signage (i.e .. on Long developcrtsl or Block ll2 parking off on detailed plans linal driveway 
Bridge Street to direct we.st hound tratlic to the westernmost garage driveway, garage. garage. n.-garding driveways lo plans by 
and within the oarkina naruac for cxitino. tratlic to indicate tlulbound riaht Nn1e: Mitinati,m ensure design will SFMTA, 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL WT 337 AND PIER 48 MIXE0:.USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, u-;.iess noted otherwise. 

Ml!;ASURES ADOPTED AS COr,IDITIONS OF APPROVAL· 
tum movement only allowed) as well a., dclincalors ora suflicient length in 
!he middle of Long Rridgc Street In black lefi-lum a<-ces.s lo the drivew·•y. 

M-TR-4.1: Provide·•·1i,.Sb1n Contrlhulion lo Improve 10 Townsend 
Line Capacily. 
Upon <-omplelion and occupancy or Phusc I ol"the proposed project and upon 
completion and occupancy or each suh""'lucnt phase as de lined in the 
Development Agreement the pn,jes1 spon"'" shall obtain from SFMT A the 
current ridership on the IO Townsend and conduct an assessment of the 
cupucity utilization at the screcnline's Maximum Loud Point (MLl'I tor 
WL-ekday AM and PM peak hour conditions. 
If the capucity utilization exceeds 85 percent, a fair share contribution 
payment shall be made lo Sl'MTA by the project sponsor. calculated as 
further provided if! u Transit Mitigation Agrccmcnl Jcscrihcd hclow. and 
anachcd lo or incorporated into the Dcvcli1pmenl Agreement. Such paymcnl 
shall be adjusted. as appmpriak:, lo tbe extent, ihny,_that the proposed 
project refl<-cls either the High Residential Assumption or High Commercial 
Assumption based upon all phases of the proposed project thal have hecn 
completed up lo such date. A<wrdingly. the lair share contributions by phase 
may ditlCr hy scenario because lhc number of lmnsit riders varies due to 
dilfcrcnr mixes ofland use. 
If the capacity utilization based on Sl'MTA ·s ridership data is lea., than 85 
percent. then the pmjcct sponsor'• fair share payment for that phase shall be 
$0 and the pro<..,SS will repeat at the next subsequcnl phase. Each subsequent 

. fair shun; calculation shall take-account of amounts puid fur prior phases, to 
ensure that payments are not duplicative for the same transit rider impacts. 
The project sponsor shall •"liter into a Transit Mitigation Agreement with the 
SFMTA pursuant to which lhe pn1ject sponsor will make a fair shun: 
contribution to the cost ofpruviding additional bus service or otherwise 
improving service on the 10 Townsend. The fair share contribution u.s 
documcnrcd in the Tran.sportatiop_ Impact Study for the proposed pniject shall 
nor exceed the following amounts, in lotal ucruss all phases: 
a. $991.230 lor High Commercial Assumption 

SAN FRANCISCO 
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Implementation 
Responsibility 

lnli'astructllrc 
developer and/or 
\'Crlical 
developer(s), 
Transportation 
Coordinator, and 
Sl'MTA. 

Mitigation 
Schedule 
Mea.surc M-TR-3 
is nol applicable 10 
VariantJ 
(Reconligun:d 
Parking). 

Prior to issuance ot" 
c,:rtilicatc of 

Monitoring/Reporting 
Responsibility (Public 
Agency) 
sufficiently restrict.. 
movements nt driveway lo 
right-in. right-out. 

Infrastructure developer 
and/or vcnical dcvclopcr(s) 
and Tran.sportation 
Cuordinator lo obtain current 
ridership on the I 0 
Townsend fn,m SFMTA and 

occupunt.-y of 
Pha.sc I ol'lhe 
proposed pn,jcet. 
enter into Transit 
Mitigation 
Agreement. Upon 
issuance of u 
ceniflculc or 

· • conduct an assessment of the 
capacity-utilization 
associated with the project, 
as described in the men.sure. 
If the capacity utilir.ition or 
the IO Townsend line at its 

occurancy for each 
phase or 
development as 
defined in the 
Development 
Agreement, 
SFMTA to provide 
ridership data and 
assess capacity 
utilization and. if 
capacity utilization 
·c.,cccds 85 
percent, the 
inlhl.~lruclurc 
developerlvenical 
developcr(sl would 
pay lair share . 
contrihution foes 
a.• spccilicd in this 
measure, which 
wuuld·bc u"'--d bv 

maximum loud point exceeds 
85 percent as men.sured at 
the completion of any 
individual project phase. and 
the SFMTA has committed 
tu imp1"mcnl M-TR-4.1, the 
infrastructure developer shall 
provide u lbir share 
contribution subject to the 
limits staled in M-TR-4.1 lo 
capital cosls for SFMTA to 
implement one of the 
designated capaciry 
enhancement measures. 

I 

Monitoring 
Schedule 
Planning 
Dcpanmcnl and 
the Pol'). 

Considered 
complete upon 
execution of 
Transit 
Mitiglltion 
Agreement anJ 
payment or lair 
share 
contribution as 
described in this 
M-TR-4.1 li,r any 
phu.sc of 
dcvdnpmcnt. li.,r 
which such 
contrihution is 
d<-tcrmincd to"bc 
necessary. 
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Motion No. 20018 
October 6, 2017 

CASE NO. 2013.0208E 
Se-all Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM F.OR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all \'lriants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
b. $782. 706 for High Residential Assumption 
SFMTA will determine whether adding bus(es) or other measures are mon: 
desirable to increase caracity ulong the route and will use the tilnds provided 
by the project Sp()nsor to implement the most desirable meusure(s). which 
may include but is not limited to the r'ollowing measun:s: · 
I. Conven to using higher-capacity vehicles on the IO Townsend roure: In 

this cu"'. the project spon11t,rs fair share contribution may be utili<ed tu 
convcn the route to aniculatcd buses. Some bus stops along the mule may 
nut curn:ntly he configured tu accommodate the longer aniculati,d buses. 
Somchus zones could be extended by removing one or more parking 
spaces at luca1i,ins where appropriate space is available. 

2. Instead of adding mon: buses to a congested route, increuse travel speeds 
along the mute which would allow for bu.scs to move fu.sti:r thus 
increasing cllicicncy and reliability. In this case, th~project sponsor's lair 
share contribution may be u.sed to fund a study tn identify appropriate and 
fc1Lsihlc improvements and/or implement a ponion of the impro,-emcnts 
that would increase travel speeds enough to increase capacity along the 
bus route. Such improvements could include transit only lanes, transit 
si11nal priority, and transit boarding improvements. 

3. Increase capacity along the corridor by adding a new Muni service route .. 
in this area. lfthis option is selected. the projc.1 sponsor's fair shan: 
contribution may lund the pun:hase of the new vehicles. 

l\1-TR-4.2: Pnl\'idt Fair-Share Contribatioa to improve 30 Stockton Line 
C:apaeity Proposed Project. 
Upon completion and occupancy of Phase I of the prtlJlt>sed project and 
upon completion and occupancy of each subsequent pha..., as defined in the 
Development.Agreement, the project sponsor shall ublain from SFMTA the 
current ridership on the 30 Stockton and conduct an assessment ofthe 
capacity utilization atthc Maximum Load Point (MLP) on the route 
between the proposed project and Market Stn:ct fur weekday JIM peak hour 
condUions. 
If the capacity utili,ation exceeds llS percent. a fair share contribution 
payment shall be madc·by the pmjes1 sponsor, calculated as funhcr provided 
in Transit Mitigation Agreement described below. and attached to or 
incornorated into the Dcvclonment A •~·ment. Such mvmcnt shall be 

SAN FRANCISCO 
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Implementation 
Responsibility 

Infrastructure 
developer and/or 
vertical 
devclopcns), or 
Transponation 
Coordinator, and 
SFMTA. 

Mitiption 
Schedule 
Sl'MTAto 
increase capacity. 

Prior to issuance or 
ccnilicatc of 
occupa~cy of 
Phase I ofthe 
proposed project, 
enter into Transit 
Mitigation 
Agreement. Upon 
issuance or a 
ccnilicate of 
occupancy for each 
pho.seof. 
development us 

Monitoring/Reporting 
Responsibility (Public 
Agency) · 

Infrastructure developer or 
Transpona1ion Coordinutur 
to obtain current ridership on· 
the 30 Stockton from 
SFMTA and conduct ari 
assessment of the capacity 
utilization associated with 
the pmject. a• described· in 
the measure. 
lfthc capacity utilization of 
the 30 Stockton line at its 
maximum load point exceeds 
RS pen:cnt as measured at 

Monitoring 
Schedule 

Considered 
complete upon 
execution u.nd 
implementation 
ofTransit 
Mitigation 
Agreements and 
payment nf fair 
shore 
contribution as 
described in this 
M-TR-4.2 for any 
pha.sc for which 
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Motion No. 20018 
October 6, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitiaation Responsibility (Public Monitorin1 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule A~ncy) Schedule 
adjusll.-d. as appropriate. to the extent, ii: any. that the proposed project reflects defined in the the eompldion of any such contrihution 
either the High Commercial As.sumption or thc High Residential As.,umption, Development individual p?Qjcct phase, and is determined to 
the latter 11I"which docs not niquirc any fair shan: <ontribution. The foir share Agreement, the Sl'MTA has committed be necessary. 
contributions diflCr by scenario hccuusc the numheroftransit riJcn; vurics SFMTA h> pn,vidc to implement M-TR-4.2. the 
due to dilTercnt mixes of land use. ridership dnt• and inlht•trueture developer shall 
If the capacity utilization ~sed on Sf:MTA 's ridership data isles.< than 85 assess capacity provide the fair share 
percent, then the pn1ject sponsor's fair share payment fnr that phase shall be utili1.ation and, if contribution subje•-t tu the · 11 
SO and the pmcess will rcpcat at the next subsequent phase. Each capacity utilization limits stated in M-TR-4.2 to 
subsequent lilir share caleulation shall take account of amounts paid fur exceeds BS capital costs 1hr SFMTA to 
prior phases. to ensure thu.t paym~nts an: nut duplicative fur the same tmnsil pcrecnl the implement one orthe 
rider impacts. infrastructure dcsignalL-d capacity 

The p?Qject applicant shall enter into a Tr•nsit Mitigation Agreement with thc developer/vertical cnhanL-cmcnt measures. 

Sl'MTA pursuant to which the project applicant will make a'lbir shan: developer(s) ,vo!Jld 

contribution tu the cost of providing additional bus service or otherwise pay fair share 

improving service on the 30 Stockton. The fair share contribution us L-Ontribution fees 

documented in the Transportation Impact Study for the proposed project shall a., specil"icd in this 

not c.•u.-ced the IOllowing amounts, in lotul acmss all phases; mcusurc. which 

a. $417,691 lilr Hi'h Commercial Assumption would 1,c·..._-.i by 
SFMTAto 

b. SO for High Residential Assumption incn:u~ capacily. 
SFMTA will determine whether adding bus(csl or other meosurcs arc morc 
dcsirobk: to increase capacity along the mute and will use the funds pn,vidcd 
by the proj•-ct sponsor tu implement the must desiruble mea.sureOJ. which 
may include but is not limited to the following mca.,urcs: 
I. Convert to using higher-capacity vehicles on the 311 Stockton mute. In this 

ca.'IC, the project sponsors fair shan: contrihution may be utilized to 
convert the mute to articulated buses. Some bus stops along the route may 
not currently be conligurcd to accommodate the longer articulated buses. 
Some bus zones could be cxlcndcd by n:mnving one or more parking 
spa•'--s at locations wherc appropriate space is available. 

2. Instead of adding more bus.-s to a etmgested mute, incrcasc lr•vcl speeds 
along the route which would allow for buses 111 move laster thus 
incrcasing efficiency and reliability. In this case, the project sponsor's fair 
share contribution muy be used to fund• siudy to identify appmp[iate and 
feasible improvements and/or implement a portion of the impmvcmenLs 
that would increase travel speeds enough lo in•Tellse canocitv alon~ the 
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Motion No. 20018 
October&, 2011 

CASE NO. 2013.q20BE 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitication measure in this document applies to the proposed project and all variants, unless noted otherwise. . 
Monitorinc/Reportlng 

Implementation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED-AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

bus route. Such improvements could include transit only lanes. transit 

3. 
signal prit>rily. and Iran.sit boarding improvements. 
lncn:ase capacity along the corridor by adding u nc_;. Muni service route 
in this area. If this option is selected the project spon.snr's lair share 
cuntribution may fund the pun:hasc ol"thc new vohicl,-s. 

M~rK-4i: Parkla11 Ganp, and lntenettlon Queue lmpHl!I on Tnnslt Delay lnfrastructun: Prior to certificate SFMT A. in con.sultution with lnlhlstructure 
A. The westernmost driveway on Mi .. 'lion Rock Stn:ct (i.e .• oluscsl to "lbird developer and/or of occupancy for the Planning Department and developer's/ 

S1n.-.,11 shall be restricted to right-in, right-out IICCC8ll and clused during large gan,ge operator Block D garage. the Pon, to n:view and sign garage operator's 
AT&T Park ,..,,...,15. Restricted access cuuld be accomplished by plucing SFMTA, Planning off on detailed plans obligations 
signagc as well as dclineat1111, of a sullicicnt length oo the c:enll.-r line on Departmcn~ regarding drivc,wys to cnsun: deemed complete 
Mis.sion Rock Stn:et L cast of Third Stn:c:t o block left-tum uccess to the Transponation design will sullicienlly once construction 
driveway. Coordinator, onsltc restrict movem1:nts at oflist.-d 

transponation staff. driveway lo right-in, right- improvements arc 
parking garage out. complctc:. 
management staff. 
event staff. 

B. A "keep cleur- zone shall be provided in front of the easternmost driveway Infrastructure Prior to the opening SFMTA, in cnn.sultutiun with lnfiuslruclurc 
on Mission Rock Street (_i.e., closostto Rridgovicw S""°t) tu.prevent developer and/or of the Bloc:k D2 the Planning Department and dc,-cktpcr"s/ 
westbound queues at the Third Street/Mission Rock trallic signal from garage operator garage. the Pon, lo review and sign garage operator's 
blocking inbound ucccss to the driveway. The Ks-cp Clear pavement SFMT A, Planning off on detailed plan n:ganling obligations 
markings shall be pla.-cd in the westbound lune immediately in front of the Departmen~ the easternmost driveway deemed complotc 
easternmost driv,-.vay for !he Block D2 p;,rking garage. Transportation keep clear 7.0llC. once construction 

CoordinalOI', nmdtc oflisted. 
transponation staff, impmvements arc 
parking garage complete .. 
mllllllll'"111Cnt stall:. 
event staff. 

C. The southbound lcll-lum lane at !he Third Strcct/Mis.sion Rock Stred inft-dSIJUL"!Un: Prior lo ccrtilicato SFMT A, in consultation with lnlr.9nx:twc 
intersection shall be rcstriped to extend the length of the left-tum lane to 350 dev,:lopcr and/or of o,-cupoocy for the Planning Department and dewlupcr',;/glllap: 
. feet. Advance traffic signal detection equipment shull be in.stalled at the end garage opemtor Block D garage; the Pon. to review and sign opcmtor's 
of the newly striped loll-tum pocket to ,Mcct when queues fill up the left- SFMT A. Planning sequencing and otT on d.-tailcd plans obligi,l.ions lb:mcd 
tum pocket and extend north lo the end of the pocket near the Thinl . llcportmenl. selection of regarding extension of the oompleb, una: 
Street/Channel Street inte111ection, allowing additional gn:on time to he Transportation interventions left-tum pocket on "lbird oonslruclion of 
ulloclllcd 10 the southbound left-tum movement at the lbird Stn:et/Mis.sion Coordinator, onsitc outlined within Stn:el/Mission Rock Stn:ct. !isled irn!"'M.m;IU 
!ock Sln:ct tralfic signal. transportation s111n: Item C shall be at Ill! romplc:ti,. 

narkino n .. -.,c the din.'Clion oflhc 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
sea-II Lot 337 and Pier 48 Mixed-Use Project 

Mll"IGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT i 

NOTE: Each mitiption measure in this document applies to the proposed project and all nriants, unless noted otherwise. 

Monitoring/Reporting I 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
munagelllent staff, Sl'MTA. In the 
event stalT. case that the 

SFMTA idcntilies 
any of these 
inlcrvcnlion as 
n,chnically 
challenging. 
infcusible. or .. 
undesirable 
hc.:uusc of n:sullwtt 
t,pL"llllinnal issues. 
other intervention.-; 
must he ,._,let.1cd. 

D. Wuylinding signs including Static nnJ Variable Message Signs will be ln!ru~lructurc Prior to ccrtilicate SFMTA. in consultation with lnfraslruclun: 
installed lo pmvide din:ctions tu the parking garages and lo provide developer and/or of occupancy li,r the Planning Department and developer's/ 
traffic alcn:t. messages. and alternate driving mutes for drh•crs traveling garage operator Rl01:k D garage. the Port. lu review und sign gurugc 
to the Hlock 02 abovcgmund garase, lo dcst_inalions in the vicinity. or SFMTA. Planning off on detailed plans opcrator1s 
through the urea. four High Visibility Static Signs will be installed. Department, regarding wuytinding signs pbligotions 
three on the approaches ta the lbird StrccVMission Roel< Street Transportation including Static and Variable deemed 
intersections (for southbound, eastbound and northbound directions) and Coordinator: onsik:' Mes.sage Signs. complete once 
one for northbound drivers on Terry ,\. l'r•ncois Boule\'ord. south of lran.<porlation construction of 
Mission Rock Street. Om: permanent Variable Message Sign shall be staff, parking listed 
installed for southbound drivers on Third Street, bctM.-cn King Sln:cl garage impnwcmCntN 
and Berry Street. monagcmenl stalT. is complete. 

events1al1: 

E. The project sponsor shall enter into un Event Mitigation Agn.-cmenl with lnti-astructure Enter into liven\ lnfr,1.<lructorc dc,,:lupcr and/or Considcn:d 
the SFMTA that provides for Parking Control Officers (PCOs) lo manage developer und/or Mitigation gmage opcralor to enter iu •-omplctc upon 
traffic within the project site adju,-.:nl to the proposed pmjecfs parking garage.operator, Agreement prior Evcm Marwgcm,,it Infrastructure 
garages and on Exposition Stn:ct (between Third Strucl and the Shun:d SFMTA. Planning opening of the Agn:cmcnt with SFMTA.-wbo dc,·eloper anJ 
Public Way) during all AT&T Park event• and on-site events with I 5.000 Department, Block D2 parking should provide li,r SFMT A entering 
or more attendees. Transportation garage. implementati,m of all of these into Event 

Coordinator~ onsitc Prior to items, as well IL• clo,.-ure of the Mitigation 
transponation "-"ummencemcnt of westernmost driveway during Agreement. 
stall: parking construction on the AT&.TevcnL< per Item A. 
garage site~ and on-going 
munaaemcnt stalT. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.020BE 
sea-II Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the priiposed project and all variants, unless noted otherwise. 

~ 
Monltorlng,'Reportlng 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitiption Responsibility {Public Monitoring 
Responslbillly Schedule Ai=ency) Schedule 
event staff. through the life of 

projo-ct. 

.F. The site's transportation coordinator shall be a member orthe Mission Inti-a.structure Enter into Event lnfrJStructure developer Upon 
Bay Uallpark Transportation Coordination Committee and provide developer and/or Mitigation and/or garage oper.1.tor to infhlstructurc 
noti Ii cation prior to the start of any on-site event that would overlap with garage operator Agreement prior enter into l:.\'ent dcvek,pcr and 
an event al AT&T Park or the Warriors arena. SFMTA, Planning opening of the Manqement Agreement SFMTA entering 

Dcpaffl\lenL Block D2 parking with SFMTA. who should into Event 
Transportation garage. provide for implementation Mitigation 
Coordinator, on.'lite With of all of these items, as well Agn:cment and 
transportation commencement of as closun: of the ongoing during 
staff, parking construction, and weslcmmost driwwuy project 

_garqe on-going through during AT & T events per operations. 
management staff. life orthc pmject. Item A. 
event staff .. 

G. Trame destined for the propm,cd project's parking garages will he lnftastnlctun: Enter into Event Infrastructure developer Upon 
monitored by the owner/operator during all AT & T Park evcnL• and on-site developer and/or Mitigation and/or garage operator tn lnfrustructun: 
events with 15,000 or more attendee"- and periodically during weekday garage operator Agreement prior enter into Event developer and 
a.m. and p.m. peak hours. to ensure that garage accc"" queues do m,t Sl'MTA, Planning opening of the Management Agl'\.-cment St"MTA entering 
affect operations of the T ")bird lnlnsit line. AL1ion will be taken by the Department, Ulock D2 parking with SFMTA, who should into Event 
Mission Rock Transportation Coordinator, onsitc transportation stun: Tron.~pc.1rtation garage. . provide tor implementation Mitigation 
parking garage management stall: cwnt stun: and/or PCOs assigned to Coordinator, nnsite With of all of these items. as well Agr.-cment and 
event traffic management to implement real-time traffic management transportation commencement or us closure of the ongoing during 
strategics (i.e .. alternative traffic routing. temporal parking pricing, stan: parking construction~ and westernmost driveway pmject 
enhanc-cd garage driveway controls, etc.) to reduce vehicle garage access garage on-going through during AT&T events po-r operc.1.tions. 
q~ues so they do not affect operations of the T "[bird line. management staff. life of the project; Item A. 

event stall: the ,vcckday 
(non-cwntJ 
AM and PM 
peak-hour 
monitoring shull 
be conducted 
quarterly on a 

. Tuesday, 
Wedncsdoy, or 
lbursdav of a 
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Motion No. 20018 
October&, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT JJ7 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 
Monitoring/Reporting 

Implementation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

non-holiday wcek. 

II. Jflhe SFMTA Uirector. or his or herdcsignoe. r,:ccivcs information that a lnfrastruclun: Asmayb.: SFMTA. Ongoing during 
1\.-.:urring queue that could affect the operation ufthe T Third line is developer and/or l\."<lueslc'II during pmject opcratiuns 
imminent or p=nt. Sl'MTA shall nntily the pmpeny owner in writing. garage operator operations. per alleropening of . 
Upon request, the owner/operator shall hire a qualified transponation vcnical. Sl'MTA. wrincn noliflcaticm Block D2 lllll'lib":I 
consultant to evaluate the conditions al the-.site fur no Jes.• than 7 days. Planning hy Sl'MTA 

l'. The consultant shall prepare • monitoring rcpon to be submitted to Depanment. With 
SFMTA for r,:view. lfSl'MTA determines that a n:curring queue dtles Transponatiun commencement of 
cxis1. the lilcility owner/operator shall have 45 days from the date of the Ccmrdinutur, ·onsite operation of the 
written determination to abate the exccs.,ivc rc-.:urring queue. Appmuchcs transponation Ulock D2 garage 
tu queue a!,atcmcnt could include but' are ml! limited lo: changing parking staff. parking and on-going 
acc:cs.• and r,:venue collection system (PARCS) technology to pn,cess garage through the life of 
vehicles mor,: rapidly. adjusting the layout of the guragc's gn,und 11,><>r lo management staff. the pmject. If 
accommodate mor,: queuing vchick-s within the garage. implementing event stall: analysis is 
peak-period surge pricing to encourage garage access and egress outside requested, the 
of times with recum:nt ~xcessivc queues~ installing additional variub1c analysis shall b.: 
message signagc further upstream from the site tu din.-ct drivers to garage conductc-d during a 
ttecess routes away from affected intersections; and/or closing, limiting or period Iha! is 
c'Ontrolling Mission Rock S11\.-ct access from Third Street during times r,:pn:scntativc of 
with excessive recurrent queuing und redirecting garagc~lK1und 1111.tlic to standard tratlic 
Terry A. Francois Boulevard. pattern.,. e.g. on 

\¥1.-.:k that does m,t 
contain a huliday, 
is not during 
winter break. or 

. - on:..scasun, etc . 
The analysis 
period chosen by 
the inlrastructun: 
de,..,Ji,per/garagc 
operatur and 

.cnnsultants must 
he appn,vcd by the 
SFMTA. 
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Motion No. 20018 
October 6, 2017_ 

CASE NO. 2013.0208E 
SellW!III Lot 337-and Pier 48 Mixed-Use Project· 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

SEAWALL WT 337 AND PIER 48 MIXED-USE PROJECT 
NOTE: Each.mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
lmplementa~on Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

M-TR-!1: Install Tnffic Sipals and Relaled lnlersn,lioa Improvements infrastructure i'aymcnllo SFMTA. Infrastructure 
al linsignall7.ed lnlenecliaas an Founh Sine! al Mission Rock Stnel developer. SFMTA: Prior to developer's 
and Lona Bridge Stnet. SFMTA. issuance of- obligations 
Prior to·is.<uam:c ofappmval oflhe third huiiding site permit. but ii\ no event approval oflhc deemed s-omplete 
later thun the site permit ti>r the Block D2 parking garage. the project sponsor third building site once paym1..-nt is 
shall provide funding In SFMTA. for a ma.,imum amounl of SI million for permit. but in no made. SFMTA's 
SFMTA 10 design and con.otrucl ( I) a traffic signal al the.interse~lion of event later than the obligations 
Founh Street/Long Bridge Street and (2) a traffic signal at the intersection of ·site permit for the deemed complelc 
Fourth Strccl/Mission Rock°Strcct. These improvements should be Block D2 parking onc:c traffic 
construcled by SFMTA prior lo opening of the Block Dl parking garage. garage. signals arc 

Installation of construct<-d. 
traffic signals: 
Prior lO opening of 
the Block 1>2 
parking garage. 

M-TR-IO: Blcyrle-Trurk lnterliN! al Pier 48. Pier 48 developer. PriOr to occupancy Planning Dcpw1mcnt will Considered 
The prujecl shall construct a highly visible crossing trcatmenl acruss·thc or Pier 48. monitor. complete when 
drivc\V8y as well as l\ollards and detectable warning pavers that satisfy ADA crossing. 
requirements al the Pier 48 driveway's beginning and end lo,;atinns along the trealmcnl is 
Blue Grcen\VBy path lo warn cyclists and pedestrians of the upcoming conatruL'l<.-d. 
drivL-way crossing. · 

The project shall provide a ir-•ffi• s-ontrol staff at the junction nf the Blue l'ier 48 developer. During deliveries. Pier 4K dcv~lnpcr lo Ongoing during 
Grcenwny and the driveway to the Pier 48 valley during delivcriL'S tn manage document arrangement fnr deliveries. 
bicycle and truck lnlffic. A tlaggcr shall be providc-d to manage Mcycle and trafiic control staff h> 
pedestrian truvci along the Blue Gn:cnway at the Pier 48 vallc-y driveway manage traflic during 
whenever trucks back inh• Pier 48. deliveries. Planning 

Department to n:view 
documentation. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and ~ier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 
Monitorine(Reporting 

Implementation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency). Schedule 
M-TR-11.1: Co111merrlal Loading Supply- Monilor Loadin11 Artivity Infrastructure Study completion: Planning Deportment, in Considered 
aad Implement Additional Loading Management Stral<!lli._. as Needed. developer, venical al\er completion of consultation with the c:umplctc for each 
After completion of the lirst pha~ of the proposed project and prior to dcvclopcr(s) or the fi11<t phuse of SFMTA, will review and phase after 
approval of euch suh.cqucnt phase, the pmject spon,.,r shall conduct a study garage operulo11< the proposed approve methodology of Planning 
of utilization of commercial loading spaces. The methodology for the study (a.s applicable). pmjcct and rriur to utilization study. Dcpanment staff 
shall be reviewed and appn,ved by the Planning Depanment prior to uppnwul of each Infrastructure developer, reviews and 

completion. lfthe result oflhe study indicalcs that fower than I 5 percent of sub""'luenl phase. venical dcvelopcr(s). and appmvesthe 
the commercial loading spaces arc avuiluble during the peak loading period, Ir additional garage opcruto11< (a,; study, in 

the project sponsor shall implement additionol loading management strategics loading. applicable) will provide \.'ORSultation with· 
and/or provide addilional or exp11nded off-slrcet loading supply sufficient to managcmcnl repon tu l'lunning the SFMT A, and, 
mecl the loading demand in subsequent phases of the project in either the strategics ongoing l>epanmcnt on if deemed 
garages or in off-street parking in individual building.,. consistent with the in subsequent implementulion of additional m .. ~-cssary ~ Im! 
proposed proj,-ct's design intent. Addi1ional kmding •1ralcgies ct1uld includ• phases are needed: loading munagcmcnl infrastructure 
(but an: not limited to): expanding cITon., to coordinate with parcel delivery after completion of strnregics, if required. developer, 
companies to schedule deliveries to the site during hours outside the peak each phase for vertical 
hour ofloading. installing parcel lock boxes that allow pan:cl delivery which addilional dcveloper(s), and 
p.."l'Stmncl um;upcn•ised access tc,, enable oll':.hnur deliveries~ coordinating &1ratcgics are garage opcr.s.tor.i 
delivery services acn1&s buildings tu enable the delivery of several buildings' applicable. (as applicable) 
packages to a single location, ond/or cncour.iging deliveries to the retail and incorpnmte 
restaurant components oflhc projL-cls lo happen during early morning or late provides a repon 
evening hours. The project SJlOnSOr may also address a shonfall by reserving of how it 
parking spaces for smaller delivery vehicles such as autos or vans. which inL-orporalL-d any 
comprise approximately \wo-lhinls ufthe vehicle types for lii,ighl delivery additional 
service, on the ground noor of the Blnck D2 garage during peak or management 
appropriate business hours for small-vehicle deliveries and, in connection strategies for 
therewith, providing hand trucks. bicycles, nr clL"Clric wheeled carts fur loading into each 
distribution ofpackub'CS to buildings throughout the site. applicable phase. 

If plans for individual buildings include a driveway to olT-streel l,,ading ur 
parking (maximum IO off-street spaces) along a liontage that has a designated 
on-stn.'Cl loading zone, an equivalent amount or level ofotl~street loading 
space shall be providL-d to effectively replace the lost on-street kwding area. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mltlption Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule ·Agency) Schedule 
M-TR-11.2: Coordinate Deli.-orles and Tenant Moving Activitie1. l'rojcct Ongoing. Planning Department will On-guing during 
"lbe project's transportation coordinator and in-building concierges shall Transportation inonilor. project 
coordinalC with building tenants and delivery services to minimize deliveries Coordinator and operations. 
and '!loving activities during peak l"'riods. and endeavor m spread dclivcric.• vertical 
across the run day end moving ·activities to time periods after regular working developcr(s). 
hours. thereby reducing activity during the peak hour for lueding. 
Although many deliveries cannot be limited to specific hours. the ~--
transportation coordinator and in-building concierges shall ,vork with tenants 
to lind opportunities to consolidate delh'erics and reduce the need fctr peak-
period deliveries. wh•rever possible. 

M-C-TR-4: Provide Fair-Share Contribution to Improve 10 Town1end lnmistructure Prior ID issuance or lnrra.structure dcvek1pcr and/or Considered 
Line Caparlty Proposed ProjecL develo(1Cr and/or certif,catc of vertical develop.'l(s) and complete upon 
Upon completion and occupancy or Phase I and upon completion and vertical occupancy of Phase T ransporteti1m CoordilVltllr to execution of 
occupancy or each subsequent phase of the proposed project as defined in dcveloper(s), I ofthc rro,-:d obtain current ridership on the Transit 
the Disposition and Development Agreement, the project sponsor shall timd Transportation pmjCCL enter into IO Townsend fmm SFMTA Mitigation 
a transit capacity study to he reviewed end approved by the SFMT A. The Coordinator, and Transit Mitigation and L"Onduct 811 0."5Cs,;ment or Agn:emcnt for 
pmject sponsor shall obtain trom ·sFMTA the current ridership on the 10 SFMTA. Agreement. Upon the capu:ity utilization each phase of 
Townsend and conduct an assessment orthc capacity utilization at the i.ssuancc ora as.,ociek:d \\1th the project as development, for 
screcnlinc's Maximum Load Point (Ml.Pl ror weekday AM and PM peak cenif,catc of described in the measure. which this 
hour conditions. OCL-upllllcy fur each lfthc capacity utilY.ution or measure is 

ff the capacity utilization cxcc~ds KS percent_ a fair shore payment shall be phase of the 10 Townscod line al its dck:rmincd to be 

mode to SFMTA by the project sponsor. calculated as further provided in a development as maximum load point exceeds nC<.-cssary. 

Transit Mitigation Agreement. Such payment shall be calculated in light or defined in the HS percent u.s measured at the 
the project's progres.• towards one or the other of the development scenario Development completion orauy individual 
(i.e. High Commercial or High Residential) as reflected by all phases orthe Agreement. project phase. and the Sl'MTA 
project that have .been «1mpleted up ID such date .. The rair share SFMTA to provide has commitk:d k> implement 
contributions by phase differ by scenario because the number of transit ridership data and M-C-TR-4, the infinstructure 
riders varies due to difierent mixes of land use. a."5CSS capacity developers shall pmvidc the 

Ir the capacity utilization based on SFMTA 's ridership data is les.• than KS 
utilization and, ir tilir share contribution o-ullject 

percent, then the pmjL-cl sponsor"s fair share payment for that phase shall be 
capacity utilization ID the limiL• stat.:d in M-C·TR· 

SO and the proces.• will repeat at the next subsequent phase. Each 
exceeds RS percent, 3 to capital costs fctr Sl'MTA 
the inlrastructun: 

subsequent fair share calculation shall take account of amounts paid for developer/vertical 
to implement one nf"the 

prior phases.. to ensure that payments are nol duplicative for the same transit dcvelop.-r(s) would 
designated capacity 

rider impacts. pay fair share 
enhancement measures. 

contribution fees us 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL WT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitiptlon measure in this document applies to the proposed project and all variants, unless noted otherwise. !I 
Monitoring/Reporting I 

Implementation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Sch~dule Agency) Schedule 

The project sponsor shall enter into a TrJnsit Mitigation Agreement with the •"JJCCificd in this 
SfMTA under which the agreement shall provide for the project sponsor to measure. which 
make a fair share contrihution to the cost of providing additional bus service · would he used by 
or improving service on the to Townsend by paying a lee. ·11tc fair •hun: SFMTA tu incn.'llSC 
contrihution a.• doc:umented in the Tmnsrortution Impact StU!fy Imm the cupucity. 
proposed projc-ct shall not exceed the following. amounts, in total across ull 
phases: 
a. $391.179 lor High Commercial 
h. $324.595 for High Residential 
SFMTA may determine that other measun:s to increase capacity along the 
mule would be more desirable than adding hu.scs and may use the funds 
provided hy the project •pon."" tu implement these other mca.<0rcs. which 
include but are not limited to the following mca,ures: 
I. Convert to using higher-capacity vehicles nn the 10 Townsend route. In 

thi• case. the project sponsor's lair share .. ,~trihutinn may be .utilized tn 
convert the route to articulated buses. Some hu.• stops along the route may 
nut corn:ntly be configun:d tu aceommodute the. longer articulated buses. 
Some bus zones c"Ould be extcQded by n.-rnoving one or more parking 
spaces at locations whcl"C' appmpriatc spucc is available. 

2. Instead of adding more huscs to a congested mute. it wnulJ he more 
desirable to increase travel speeds along the mule which would allnw for 
buses to move faster thus increasing ctlicicncy and reliability. In this ~use. 
the project sponsor• fair share c:untriburion may he used to lund a study 
to identify appropriate and feusihlc improvements and/or implement a 

.. , 

portion of the improvements that would incn:ase travel sp<.-cds enough to 
increase capacity along the bus route. Such impn,vcmcnts could include 
tran.,it only lanes, transit signal priority, and transit boarding 
improvements. 

3. Another option to incn:ase capacity along the corridor is to add a new 
Muni service route in this orca. ll"this option is selected, the project 
sponsor·s fair share contribution may lund the purcha. ... of the new 
vehicles. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Se-all Lot 337 and Pier 48 Mixed-Use Projec:t 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitiption measure in this document applies to the proposed project and a!I uriants, unless noted otherwise. 
Monitoring/Reporting 

Implementation Mitigation Responsibility (Publk Monitorinu; 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

Noi.fe and Jlibrutian Mitigatian Maasure.f 
M-NOl-1: Prepare and Implement a Construction Noise Control Plan·to Infrastructure l'rior to the lnrrustructure developer or Considered 
Reduce Construction Noioe at Noise-Sensitive Lliad Uses. dc,..,loper and/or . issuance of vertical dcveloper(s)·(u.s •-omrlcte upon 
The project sponsor shnll develop a noise control plan that requires the vertical building permits: applicable) to submit the submittal of the 
following: developer(s) (as implementation Construction Noi.sc Control Construction . Construction conlruch11-s shall specify noisc-n:~ucing construction applicable). ongoing during Pion to the Port's Building Noise Control 

practices that will he employed to reduce con.struction noise frum construction. Permit Group.' A single l'lan lo the Port's 

construction activities. The measures specified by the proje<1 sponsor Noise Control Plan or Building Permit 

shall be reviewed and appruvcd by the City prior to the issuance or . multiple Noise Control Plans Group. 

building permits. Measures that can be used to limit !l!)isc include, hut are may be produced to addre'-• 

not limited to, those listed belnw. project phasing. 

0 Locale constnaction equipment as far as rcasit,lc tfflm noise-sensitive 
uses. 

0 Requin: that all cunstructioo equipment powcn:d by ga.S11line or diesel 
engines have sound control devices that arc at lea.st a., effective as those 
originally provided by the manufactun:r and that all equipment be 
op.."111\Cd and maintained to minimize noise generation. 

0 Idling orinactive construction equipment ror prulongcd periods shall be 
prohibited (i.e .. more than S minutes). 

0 Prohibit gasoline or diesel •-ngines rrom having unmuffis-d exhaust 
systems. 

0 Use noise-reducing enclosures around noise-generating equipment that 
has the potential to dislurh nearby land uses. · 

0 f.nsure that equipmcni and trucks u.sed for project construction utilize 
the best available noise control techniques (e.g., improved mufficrs, 
equipment redesign, intake silencers. ducts, engine c'nclosore'-
aco11stically attenuating shields or shrouds) wherever lensihle. ' 

0 Monitor the effectiveness of noise attenuation measures by taking noise .. 

measurements. A plan for noise monitoring shall he pn1vidcd to the City 
Im- review pri11r 111 the commencement of each constructi11n pha...,. 

' The Port may designate another agency, such as the Planning DepartmcnL to cony out monitoring and reporting, and any refe.,;ncc to Port responsibilities includes such 
designated agencies. · 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier ~8 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
V 

SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 
NOTE: Each mitiption measure in this document applies to the proposejl project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Miti1ation Responsibility (Public Monitol'ln1 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule . Impact tools (c.g.,jack hammers, pav.emenl breakers, rock drills) used fur 
pn,jcct ccnstruction shall he "quiet" ll"•olinc-pnwcrcd compres•ors or 
electrically powered comprcsSllrs, and electric rathc:r than gasoline- or 

.. 

diesel-powered engines shall be used to avoid noise associated with 
I compressed air exhau,1 from pneumatically pcm,:red tools. However • 

. where the use of pneumatic tools i• unavoidable, an c,haust munler on 
the compressed air exhaust shall he use.!; this mutller can lower noise 
levels from the exhaust hy up to about IO dDA. External jackets on tho ' 
tools themselves.shall he used; which could achieve a reduction or S dBA. 
Quictcr equipment shall he used when feasible, such as drills rather than 
impact equipment. . Conslruction c.'f.mtractors shall be required to use uquiel" gasoline-powered 
compressors or clcc1rically powered compn:ssors and clc"Clric rulhc:r than 
gusoline- or diesel-powered forlclifis for smull liRing. . Stationary noise sources, such as tcmpor-Jry 11encra1ors, shall be localed as 
far lroin nearby n:ceptors as pos.<ible: they shall be munlcd and enclos...i 
within temporary cnck1"ures and shielded by barriers. which could reduce 
cunstruclion noise hy u.q much as S dB~ or other mc11.'1urcs, to the extent 
lcu•iblc. . Prior tu the is.,uancc nfthe building permit, along with the submission or lnfmstruc:lun: rriorlo the Infrastructure developer Considcn:d 
cun.,truction documents, the project sponsor shall submit lo the Planning developer and/or . ~ issuance or each and/or vertical dcvcloperts) complete upon 
Department and Department cir Building Inspection a list of measures for vertical building permit for (us applicable I to submit a review and 
responding In and tracking complaints pertaining to c-onstruction noise. dcvcloper(s) (as duration ufthe list urmea.<ures !hr-handling approval ofthc 
These measures shall include: applicable). pn,jecl. noise complaint• to the complaint 
0 lde~lificalion of mcasun:s thul will he implemented to cunbul !'Janning Department and tracking 

construction noise. Department nfBuilding mea.•ures hy the 

0 A pro~-ilure and phone numbers fi,r nulilying the Dcpnrtmcnl or Inspection. rlanning 

Building Inspection, the Department of rublic I lealth, or the Police llcpartmenl and 

Department of complaints (during regular construction hours ~nd off Department or 

hours). Building 

0 A sign posted onsitc describing noise complaint procedures and a 
lnsp.-.,1inn. 

. complaint hnllinc number that shall be answered ut all limc"S during ... 
cons,truction. 

0 Designation oran onsite con.~trm.-rion complaint and cnlOrccmcnt 
manager for the projc,1. 
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Motion No. 20018 
October 6, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT . 

NOTE: Each mitigation measure in this d~um~t applies to the proposed project and all variants, unless noted otherwise. 

·- Monitoring/Reporting 
Implementation Mitiption Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
0 A plan for rN>lilic•lion of neighboring residents and nonresidcn1ial 

building managers wilhin 300 feel oflhc pmjccl construction area at 
least 30 days in advance of e•treme noise-generating •ctivities 
(dclincd a.< activities that generaie noise levels of90 dBA or greater) 
about the estimated duration of the activity and the as.sociated conlrol 
measures that will be implemented Ill reduc.: noise levels. 

Mitiption Measure M-SOI-2.1: Noise Control Plan for Special O•tdoor Infrastructure Prior to the Infrastructure _dt.-vcloper Considered 
Amplified Sound. developer and/or issuance of event and/or park manager, the complete upon 
To reduce potential impacts related lo noise generated by· events in project park manager, the p1.-rmil. Port. park.< management suhmis:~iun and 
outc!oor us., areas, the pmject sponsor" shall develop and implement a Noise Port, parks .. entity and/or park.< approval oflhc 
Control Plan lor operations at the proposed entertainment venues to reduce management entity programming cntily lo Noise Control 
lhe potential for noise impacls li\lm public address and/or amplilicd music. and/or parks submit the Noise Control Plan hy the l'ort, 
This Noise Control Plan shall contain the tbllowing clements: programming Plan to the Port. although 1he . The pn:iiect sponsor shall co,;,ply with noise contmls and restrictions in entity. Noise Control 

applicahle entertainmcnl permit requirements f11r outdoor concerts, and Plan may be 

shull comply with the Purt of San Francisco's "Gm1d Neighbor" standards. acljustcda.s 

unless th!' Port Commission makes a specific linding that a particular needed. 

condition is unnecesSnry or inlCasihle. · . . Speaks-r systems shall be.din.-cted away from the nearest sensitive . 
receptors to lhe degree feasible. 

•-. In order to limit or prevent sleep disturbance, events with amplified sound 
shall, to lhe extent reasunahle and appropriate given the nature and 
context of the event, end at 10:00 o.m. 

, 

Mldptlon Meuurc M-NOl-2.2: Stationary •:qnipment Noise Controls. Vertical Prior lo the The Port·s Building Permit Considered 
Noise attenuation melisun::s shall he incorporated into all sta1fonary cquipinent dcveloper(s). issqance of Group to_ review construction complete alb:r 
( including I IV AC equipment and emergency gencralllrs) irL<talled on all certilicate or plans regarding noise submillal und 
buildings that include such •1ationary equipment as necessary to meet noise occupancy for each attenuation mCa.,i;un..-s for approval of plans 
limits spccilicd in Section 2909 of the Pulice Code. Interior noise limits shall building lueatcd on station~!Y equipment. including noise 
he met under-both existing and future l?,O~ condition~~ accounting ror the silc. attenuation 

foreseeable changes in noise condition's in the future ( i.e., changes in on-site mea.,;u,..;s hy the 
building conligurations). Noise attenuation measures could include provision Port"s Building 
of sound enclosures/barriers. addition ofro11fparapets lo block noise. Pcrmit_Group. 
in~a.<ing selback distances from sensitive n.-ccptors; provision uf louvered C, 

vent 11pcnings, location of vent openings away from adjacent residential uses, .... 
and restriction of gencr~tor te•ting to the daytime hours, 
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Motion No. 20018 
October 6, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORI_NG AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitiption measure in this document applies to the proposed project and all variants, unless noted otherwise. 
' 

Monitoring/Reporting 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Responslblllty (Public Monitoring 
Responsibility Schedule Agency) Schedule 

Miligalion Measure M-NOl-2.3: De1iga of Falare Noise-Sensitive Ilse•. Vertical Prior to the l'ort &1iffto review the noise Considored 
Prior lo is.suance ofa building permit fur u n:sidential building on Mission develnpcrjs) and issuance nrthe >111dy. A single noise study complete afior 
Ro,:k Boulevard between Terry A. Francois Boulevard and Third Stn:ct; a qualified building permit for or multiple noise studies may submittal and 
noise study shall he conductod by a qualilfod acoustician to determine tho acousticia~. verticul be produced to address approval of.tho 
need ta incorporate noise attenuation measures into the huilding design in construction of any projccl phasing. noise study by ; 

order to mct.:i Title 24's interior noise limit lbr residential uses as well as residential building thcPnrt. . i the Cily's (Article 29. Section 2909(dll 45-dBA (Ldn) interior noi"" limit on each parcel on 
for residential u.ses. This evaluation shall account for lhe projcclcd increase Mission Rock 
in lmffic noise u.s a n:sull 1if project traffic along Mission Rock Boulevard Boulevard hctwcc"Tl 
between Terry A: Francois Boulevard and Third S1rect and any new T crry A. Francois 
shielding benefits provided by surrounding buildings lhat exist al the lime Boulevard und 
of development. future cumulative tmllic noise increa.'K:s on adjacent Third Sln...,I. 
roadways, existing and planned stationary sources (i.e., emergency 
generators, I IV AC. clc.), and ruture noise incrca.<es fn,m all known 
cumulative projects located with direct line-of-sight to the pn,jecl l>uilding. 

Mili11ation Measu~ M-NOl-2.4: Design or Fulure Noise-Generating IJ1es Garugc developer Prior to the The Pan's Building Permit Considered 
near Residential t:ses. ( lur Bln<>k D2 issuance of a Group to review construction complete oner 
l'utun: land uses shall be designed 10 minimi,c the potential for sleep garage) and building pcrmil for plans to •~mrirm 1hut futun: subminal and 
disturbance (dclincd a.s exceeding 45 dRA al residcnlial interiors during lhe vertical each nt)isc-gcncrating land uses appmvalnr 
hours of 10 p.m. to 7 a.m.) al any future adjacent re•idcntial uses. Design developer(s) (for cnmmereial/officc meet 1be n:qui~mcnls of this construction 

approaches including, hot not limiled to. lhe following shall be inct1rpt1roled cnmmerciaVonicc building. and prior Measure M-NOl-2.4. plans by tho 
into ruture development plans to minimize the potential for noise cnnllicts of building.<). to issuance of l'ort"s Building 
future uses on the project site; building permit for l'crmil Group. 

• . Design ofFutore Noisc-Gcneraling Uses. To reduce potential conllicts Block D2 parking 

~tween sensitive rea.1rtnrs and new noiscwgenerating land uses located garage. 

adjacent to these receptors. exterior facilities such as loading an:as/dncks, 
trJSh enclosures. and surracc parking lots shall be located on the sides of 
building.s facing away fn,m exisling or planned sensilivc n:ccptors (e.g .• 
n:sidences). lflhis is not fcasible. lhcse types oflilcililics shall be 
enclosed or equipped wilh appropriutc noise shielding. . Design of Fulurc Above-Gmund Parking Structure on Rk,ck D2. For ' 
parking garage on Block D2, the sides oflhe parking structures racing 
adjaccnl or neurt>y existing or planned n:sidcntiul 1L<0s shall be designed to . ..-
shield residential receptors from noise associalod with parking curs. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIX ED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
l\t-NOl-3.1: Pile-Driving Control Measares -Anaa,·ann,. lnfrustn11:tun: Prior to issuance of lnfrastructun: developer or Considcn:d 
To n:ducc impacts as.,ociated with pile driving, a set of sitc-•pccific vibration developer and/or building permit for venical dcvclopcr(s) (as complete upon 
attenuation mca.sures shall be implemented under the supervision of a vertical each proposed applicable) lo •ubmit the submillal and 
qualified acoustical consuhont doring the project cunstru,1.ion period. Th,.,., devcloper(s) (us building. Construction Noise Conlnil appmvul oflhe 

allcnuution mca.sures shall include a.s feasible, in consideration oftechnicul applicable), Plan (detailed in M-NOl-1) Construction 
and structural rcquin:mcnts and conditions. the following control strategy, as qualified lo the Port's Building Permit Noise Control 
well as any other effective strategies lo the extent necessary lo achieve a PPV acoustical Group documenting site• Plan (including 
vibration level at neighboring properties of less than the strongly perceptible consultant, specific vibration attenuation vibrution 
level ofO. l O in/sec. measures. A single Noise attenuation .. 
The pn\ioct sponsor shall require the construction·c,mtractor to limit pile- Control Plan or m~ltiple measures) to the 

driving activity so that the PPV vibration level at neighboring uses is less than Noise Control Plans may be Port's Building 

O. IO in/St.-c lo the exlcnl il is practical and nccc.ssary. and. lo the cxlcnl it is - produced to address pnijcct Permit Group. 

. practical. implement ~quicl" pile-driving technology. such a.s prcdrilling piles. phasing. 

using sonic pile drivers. or using more than one pile driver to shorten the tutal 
duration of pile driving. ·-
M-NOl-3.2: Pile-Dri,·ing Vibntloa Control Measures - Dama11e. Infrastructure Prior to Infrastructure developer or Considen:d 
To reduce the potential for damage lo Pier 48, the following measures shall he developer ond/or oonstruction vertk-al devclnper(s) (as complete upon 
implemented: vertical aciivitics adjacent app!icablcl to submit •ubmillul and . The Pon ·of Son Francisco shall be notified in writing prior io cons1.ructinn dcvcloper(s) (as 10 Pier 48. proposed building-specific approval of 

activity that construction may occur within I 00 feet of the Pier 48 buildings. applicable), vibration thresholds wid1 documentalion . The project sponsor shall retain a structural·L"Dgincer. an architectural 
..building evaluation inp~t from struclurul incorporating 

hislorian, and a licensed historical architccl (hcreal\cr refem-d to a• the 
team. engineer, archire1.1ural identified 

building evaluation team) lo evaluate polcntiully affected buildings and 
historian, and historic measures by the 

determine their susce(ltihility to damage. The structural engineer shall 
architect: an inventory of the Port's Building 

evuluulc the &uilding structure. The architcctural historian and licensed 
condition or Pier 48: a Permit Group. 

historical architect shall evaluatc architectural clements. This building 
vibration monitoring plan; 

evaluation team shall then establish building-specific vibration thresholds 
and n.-.uhs of the inspection 

that will (a) identify the level of vibration alTcctcd historic building., will 
following construction 
activities to the Port's 

tolerate so as to preclude structural damage to the building of a nature that Building Permit Gmup for 
would result in material damage lo any historic feolures ofrhe buildings. 
anil (b) identify the level ofvibralion al which cosmetic damige may 

review and appri,val. 

begin to occur 10 buildings. . The building evaluation h.-am shall inventory and documc'Dt existing 
cracks in paint, pla.ster, s-oncrete, and other building elements. 
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Motion No. 20018 
October 6, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 
-· Monitoring/Reporting 

Implementation Mitigation Responsibility (Public Monitoring· 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule . The buildinl! L"Valuation team shall develop a ground-borne vibration 

monitoring plan that will include monitoring vibration al the buildings or 
concern tu determine if the estahlishcd thn:shulds are cxc~-dcd. . The project sponsor •hall n:tuin o qualified acoustical consultant or 
engineering firm to implement the vibration monitoring plan al Pier 48. 
As pan of the monitoring plan, the consultant shall c-onduct regular 
periodic inspcctiun.s for cosmetic damage to ouch building within 160 l~et 
of planned ground-di,turbing acti\•ity on the projeL"l site. . Should vibration levels be observed in excess uflhe cosmetic dumage 
threshold or cosmetic damage be observed below that level, the driving or 
piles within 100 feet of the Pier 48 structure (or within the impact distance 
determinL-d by the study ofbuilding-sp..-.:ir.c vibrution thresholds, per 
second bullet above, whichever distance is shorter) shall he hallL-d until 
mcw,-ures are imph .. ~ented to prevent cosmetic damage to the extent 
fua.•iblc. These measures include use or alternative construction 
IL-chniqucs, including, but not limited~,, use ofpre-drillcd piles irsuil 
conditions allow, u.-;c of smaller. lighter equipment. using vibratory 
hummers in plaL"C of impact hummers. and using pile cushioning or 
equipping the impact hammer with wooden cushion blocks to increu.sc the 
period of time 11ver which the energy from the driver is impart0<! to the 
pile. ShouJd cosmetic damage to a building occur as a result of ground-
disturbing activity on the site notwithstanding the use 11f ultcmulivt: 
constru•1ion techniqu~s. the building(s) shall be remediated to its pn::J 
construction condition al the L-Onclusion of gmund-disturbing activity on 
the site. . Should vibration levels he observed that reach the threshold designed to 
prolL-cl hist11ric buildings from material damage to historic leatures, pile-
driving within impact distances orth~ Pier 48 building. as determined by 
the building evaluation team. shall bo halted and a structural brucing 
program or other appropriate prote"!ivc mca.,un:s fur the potentially 
alTectcd buildings shall be designed by the building evaluation team und 
implemented hy the project sponsor. The structural bracing program or 
other protcctive m~asures shall be designed to prevent dumuge tu the 
potentially alTL-cled buildings that could materially impair their hiMluric 
n:soun:e status con.•istcnl with CEOA GuidclinL-s Sccticm I S064.S(bl(2l. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.020BE 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING P~OGRAM FOR 
SEAWALL LOT"' AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

.. Monitoring/'Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
In addition, the structural bracing program shall be consistent with the 
proposed rehabilitation of the Pier 48 buildings and mcenhe St:e:retary of 
the Interiors Standords tor Rchahilitation. 

Following L-ompletion of construction. the project sponsor shall <-onduct a 
second inspection to inventory changes in existing crocks and new cracks or 
damage. if any, that occurred a.< a result of pile driving. lfnew damage is 
found. then the project sponsor shall promptly anange to have the damage 
repaired in accordance with recommendations made by the building 
evaluation team. 

Air Quality Mitigation Mea.f11res 
Mitigation Mea•ure M-AQ-1.1: 00:-Road C11n1traction Equipment Infrastructure rn.,,..,,aru1 Infra.structure developer Considered 
Emlssi11D1 ;\l!iaimization. develOll'-"l" and/or Implement and/or vertical developerts) complete upon 
The Plt\icet sponsor shall require all construction contrueturs to implement the vertical Construction (as applicablel or comractor Port review and 

rollowing ineasun.'S to reduce construction emissions. devclopcrts) (as Emission., to submit a Constru<'lion approval of 

A. Engine Requirements applicable). Minimi7.ation Plan: Emissions Minimization Construction 

I .. All off-road equipment greater than 2S horsepower and operating for Prior to issuance of Plan to Port staff for review Emissions 

mun: than 20 totul hours over the entire duration of construction grading, excavation. and approval. Minimization 

activities shall have engines that meet or exceed either lJSEPA or or ilcmolition Quarterly reports to be Plan, ongoing 

ARB Tier 4 Interim off-road emissions standard.,. Tier 4 final permits and ongoi11g submitted to Port staff review and 

equipment, which may be largely available in the o·ay Area, may be 
during demolition . documenting compliance approval of 

used to comply with this requirement (since Tier 4 final engines mu•t and construction with the plan for review and quarterly n,ports, 

comply with a stricter stand_anl than Tier 4 interim. cngifl!'S, Tier 4 activities. approvul. and review and 

linal engines meet Tier 4 intcri111 standards and thus comply with this Quar1erly Final Construction RcJk>r1 to approval of linal 

requirement). Monitoring Reports: be submitted to Port staff for constrilction 

2. Where acccs,, to alternative sources of power are available, portable Quarterly after start review and approval. n:port. 

diesel engines shall be prohibited. · of construction 

3. Diesel engines. whether for on:mad or on-mad equipment, shall not 
uciivities. 

be left idling for more than 2 minutes at any location, except a.s Firml Construction 

provided in exceptions to the applicable state regulations regarding Report: After 

idling for off-mad and on-road equipment (e.g., trallic conditions, safe completion or 

operuling conditions). The contractor shall post legible and visible constrw.1ion 

signs in English, Spanish, and Chinese in designated queuing areas activities hut prior 

and at the construction site to remind operators of the 2-minute idling to rcc:civing a linal 

limit. certificate of 
llCCUJIIIIIL'Y. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
4. The contractor shall instruc1 L<m>1ruction workers and L'QUipmcnt 

operators n:g.arding the maintenance and tuning of construction 
equipment and require that such w111lti:rs and operators properly 
maintain and tune equipment in ucc.-onlance with manuracturers' 
sp..-cilications. 

R. Waivers 
I. The Planning Department's Environmental Review Officer (ERO) or 

dcsignee may waive the requin:mcnt for an alternative source or power 
from Subsection {Al(2l ifun alternative snurc'C orpower is limited or 
infoosible at the pmjcct site. If the ERO grants the waiver, the 
L"Ontractor must submit documentation that the equipment used fur 
onsitc power generation meets the requiremenLs ofSubsec1ion (Al( I). 

2. ·1ne ERO may waive the equipment requirements or Subsection (A){ I) 
iruse ora particular piece ofolT-road equipment with a Ticr4 interim
compliant engine is not feasible,,. reasonable, the equipment would 
not produce the desired emissions reductions bccau."" urthc expected 
operating modes, installation of the equipment would create a sufcty 
hazard or impair visibility lbr the opcmtnr, or there is u compelling 
emergency that requires use or ulT-mud c-quipmcnt that is not Tier 4 
interim-compliant. Ir seeking an exception, the project sponsor shall 
demonstrate to the ERO'• sutisfaction that the resulting construction 
emissions would not exc'CCd the health risk thresholds of signilicanL-e 
lor cancer risk and PM2.5 concentrations with rc-spc-et to scn.sitivc 
receptors. us identified within the EIR under Impact AQ-4. If the ERO 
(!J11nts the waiver, the contractor must use the next-cleanest piece or 
available uff-road equipment, according lo the table below. 

3. OIT-road r:quipment Compliance Step-dowo Schedule 

Compllantt Engin• Emissions Emissions 
AltHDatin Standard Control 

I Tier 3 ARR I .ovcl 2 VDECS 
2 Tier 2 Alternative Fuel• 

VDF.CS = VenflL-d Diesel F.mi,.,ons Cuntn~ Strategics 
• Allemauvc tilels are nut a VDECS. 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM ),'.OR 
SEAWALL LOT 3.17 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed projert and all variants, unless noted otherwise. 

Monltorlng/Reportln11 
Implementation Mitigation Responsibility (Public Monitoring· 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule A11ency) Schedule 
4. How lo u.sc the table: lrthc ERO ddcnnincs that the s-quipment 

n:quiremenls cannot he met. then lhe project spl)IL'IOr must atlcmpl to 
meet Compliance Alternative I. lfthe ERO delcnnines that the 
contractor cannot supply olT-road equipment that meeLs Compliance 
Alternative I, then lhc contr-JCtor mu.,t meet Compliance Alternative 2. 

C. Construction F.missions Minimization Plan 
Before slarting onsiic cunstruction activitieSt the contractor shall submit a 
Construction Emissions Minimization Plan to the ERO for review and .. 
approval. The plan shall state. in reasonable detail, how lhc contractor shall 
meet the rL-quirements of Section A. 

I. Th• plan shall include cstimalcs oflhc corLstru<-tion timclinc by phase. 
with a description of each piece of oll:.road equipment required for every 
construction phase. The description may include. a.s such infunnation is 
·available. but is not limited to: equipment type, equipment monufoctwer, 
equipment idcntilicotion number, engine model year, engine 
ccrtilicalion {lier rating), horsepower, engine serial numb!r, and 
exp.'Clcd fuel usage and holllli of opc~m. For VDECS installed. the 
description may include technology type, serial num""r. make., model. 
manulilcturer. ARB verification number level, and installation dale and 
hour meter reading on installation dale. For off-road equipment using. 
altl."111ativc fuels. the description shall also specify the type of alternative 
fuel being used. Renewable diesel shall he s-onsidered an allL'ffllltive fuel 
if it con be dcmons11111l:d tu lhc Planning Department or the City's air 
quality specialists that it is compatible with tiered engines and that 
cmi,sions of ROG ond NOx li"om the transport oflilcl to the ~rojs'c\ site 
will not otfsel its NOx reduction potential. 

2. The project sponsor shall ensure that all applicable requirements ofthe 
plan have been incorporated into the contract specilications. lbc pion 
shall include a ccrtilicotion statement, stating that the contractor ugn,,,s 
10 a,mply rully with lhe plan. 

3. The cont.ractor shall make lhe plan available to the public fur review 
onsile during working hours. The s-ontractor shall post ot the 
con>1ruction sill: a legible and visible sign summarizing the plan. The 
sign shall also stale that the public may ask to inspect the plan for the 
project at anv time durinll \\-Orkin1t hours and exolain how lo reuucst 

SAN FRANCISCO 
PLANNING DIIPAIITMIINT Page28of49 



Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. ' I 
Monitoring/Reportini: 

Implementation Mitigation - l{esponsiblllty (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

lO insp<.-ct the plan. The contractor shall post al lea•! one copy of the 
sign in a visible location on each side of the 1..-onstruction site IOOing a 
public right of way. 

D. Monitoring I 

Aller start of con..iruction activities. the contractor ahall submit quarterly n:port., ' to the F.RO. documcnting compliance with the plan. Aller completion of I 
; 

construction adivitics but prior to receiving annal ceni[icatc oroc..-cupum.."Y, the 
project sponsor •hall submit to the ERO u final rcpon, oumrnari-Ling _ 
construction activities. including the start und end dales, the dur•tion of each 
construction phase, ond the specific information required in the plan. 

Mitiptlon l\1cuure M-AQ-1.2: Oa-Road Material Delivery and Haul In Ira.structure Prepare and Infrastructure developer Considered 
Trurks Coastructlon Emls1lon1 Minimization. devck>per and/or Implement and/or vertical devclopcrts) 1..·umplctc upun 
The pmjecl sponsor shall n.-quire all constructicm conlraclOrs to implement the vertical Construction (as applicable) or contractor Port review and 
rollowing memsurcs to reduce construction haul truck emissions. devclopertsl (as Emissions to submit a Cunstruction appm,•al of 

A. Engine Requirements applicable). Minimization Plan Emissions Minimi:tation Construction 

I. The project •ponsur shall also ensure that all on-road heavy-duty including engine Plan including engine Emissinns 

diesel trucks with a g,oss vehicle weight rating or 19.500 pounds or requirements: Prior requirements to l'ort staff for Minimization 

greater used at the project site (•uch a.s haul trucks, water trucks, dump to issuance of a review and approval. Plan, ongoing 

truck•, and ,-oncrete truckol he model year 2010 or newer. grading, Quarterly reports lo be review and 

B. Construction [missions Minimization Plan 
excavation, or suhmillcd to l'ort staff approv-•I of 
demolition-permits documenting ,-ompliance quarterly repurts, 

As pan of the Constn,c:tion Eni/.rsim•• Mimmiznti<Jn Plan identified above for and ongoing with the plan for review and and review and 
Mitigation Measure M-AQ-1.1 Se,1ion C. the contractor shall stale, in during demolition approval. appnwal uf final 
n.-usonablc detail how the contrnctor shall 1t11.-c1 the requirements of Section A. and oonstruction Final Construction Report to construction 

I. The plan shall include estimates of the ct>n.struction timclinc by pha.sc, activities. be submi11ed lO Pon sla(f for report. 
with a description of bow the on-road haul truck n,-..1 required 1hr every Quarterly review and approval. 
Cl'llstructinn phase will comply with the engine n,quircm,-nls staled Monitoring 
above. The plan shall also include expected fuel usage (or milcs Reports: Quarterly 
truveled) and hours of operutinn fur the on-mad haul truck fleet For on- allers!Dn or 
road trucks using alternative fuels. the description shall also sp.-cify the construction 
type of ahcmativc fuel being used. Renewable diesel shall he considered &L1ivities. 
us an allcrnativc fuel if ii con he demonstrated lo lhe Planning Final Construction 
Department ur the City's air qualily specialists that ii i.s compatible with Report: Aller 
on-mad truck engines and that emissions of ROG and NOx limn completion of 
1111n•·purt of fuel kl the project site will not ollsct its NO• reduction construction 
(1(11Cntial. 
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Motion No. 20018 
October 5, 2017 

. CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRA,M FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-US~ P~OJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 
Monitoring/Reporting 

Implementation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Respmsibility Schedule Agency) Schedule 

a. SL-c Mitigation Mea.sure M-AQ-1.1 Section C, Part 2. . activities but prior 
Ii. See Mitigation Meo.sure M-AQ-1.1 SL-cliun C, Part 3. to reci:iving a final 

C. Monitoring certilicale of 

Sec Mitigation Measure M-AQ-1.1 Section D. OL'CUpancy. 

Mitigation Measure M-AQ-1.J: l.ow-V9C Arrhlteetural Coaliap. Vertical At the start of ycrtical dcvelopcr(s) lo Ongoing 
The project sponsor shall use low-VOC (i.e .• ROG) L~Nlting.s, beyond local developcr(s). oonstructiori submit initial rL'POrt and throughout 
requirements (i.e., Regulation K, Rule 3: Architectural Coatings), for at least 90 activities and · quarterly reports to the Port's construction and 
percent of all n:sidcntial and non~idcntial interior and exterior paints. lbis quartL-rly during Building Permit Group opcration .. 
includes all architlOctural coatings applied during both conslruction and construction and documenting compliance for 

reapplications throughout the project's operational lifetime. At lea.st 911 pen:c-nl the prujL'Cl'S . review and approval. 

of coatings applied must meet the '·supcr-<:ampliant" VOC slandanl of less than operational 
10 grams of VOC per liter of paint After start of conslruclion activities, the lifetime. 
eontl1lclllr shall submit quarterly reports to the ERO documenting compliam:c 

· with this mea.sure by providing an inventory listing the voe content or all 
coatings pun:ha.'ICd and applied during 0<instruclion activities. 
For the reapplication of coatings during the prqjeet's operational lifetime, the 
Declaralilln of Covenant,. CDndilions. and Restrictions shall also contain u 
stipulation that low-VOC coatings must be used and a list of potential --
coatings shall be provided. A list of"supcr-<:ampliant" coatings can be tound 
on lhe South Coa.,t Air Quality Managemenl District's website: 
http://www.aqmd.gtl\'/homc/regulations/compliam:c/archilcclural-
eoalings/super-compliant-a,atings. 

Miti1atlon Measure M-AQ-1.4: Best Avallahle Cnatml Toehnololl)' f"r Pier 48 developer. PR>pareand Pier 48 developer or Considered 
la-Wator Construetion Equipmont. Implement eonlractnr lo su11mit u L-omplcle upon 
The project spllnsnr shall require all conslruclion contractors 10 implement the Conslruction Construction Emissions Port review and 

following measures to reduce emissions from in-water equipment. Emis.c;ions Minimization Plan including approval of 

A. F.nginc Requirements Minimi7.alion Plan barge and work boat engine Construction 

I. The project spnnsnr shall ensure thal the ctmstruction barge shall have including barge requirements lo Port staff for Emissions 

engines that mecl or c,cec/1 USEPA marine engine Tier 3 emissions and work hoat review·and approval. Minimization 

standards. engine Quarterly reports to be Planp ongoing 

2. The project sponsor shall also ensure that the eonslruelion "'"k btiat 
requirements: Prior submined tn Port stJIT review and 

engine shall be model year 2005 or newer or meet NOx and PM 
to issuance of a documenting compliance approval of 

emissions standards for that model year. 
grading. with the plan fur review and ~uarterly 
excavation, or approval. reports. and .. demolition nerrnits n:vicw and 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT : 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MonitorinlfReporting 
lmpleinentatlon Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
8. Construction Emissions Minimization Plan undongoing Finul Construction Report In approval of linal 
As part of the Cm,struclim, £missions Minimization Plan idenlilied ahov,, for during dcn1111i1iun be submitted to Purt s111rr for construction 
Mitigation Measure M-AQ-1.I Section C, the contractor shall stale, in and construction review and approval. report. 
re9-sonahlc detail. how the a,ntractor shall meet the rcquin:mcnls of a.:tivities. 

:! Section A. Quarterly ,I I. "Ille plan shall include estimates of the •·tm • .iruction timcline by phase. Monitoring 
with a description nfhow each in-wutcr ,:quipment_picL-c (e.g. barge Reports: Quarterly I 

engines, work boats) requin:d for every construction phase will after start or 
comply with the engine requirements stated above. "Ille plan shall also construction 
include expected fuel U""l!e and hi\Ur.< ot'operation for in-,v-dlt.'T activities. 
equipment. For in0water equipment using alternative fuels. the Final Construction 
description shall also specify the type ofaltt.-rnativc fuel being used. Report: Aller 
RL'llcwable diesel shall be consiikn:d as an alternative fuel ifil can he 1.-ompletion of 
demnnotrated to the Planning Deportmcni or the City's air quality cun.,1ruc1k>n 
specialists that it is compatible with tiered engines und that emissions activities hut prior 
of ROG and NOx from tnmsport nl"lilel to the project site will not to re~iving o nnal 
onset its NOx reductiun potential. · certiticotc of 
a. Sec Mitigation Measure M-AQ-1.1 Section C, Part 2. occupancy. 

b. Sec Mitigation Mee.sun: M-AQ-1.1 Section C, Part 3 .. 
C. Monitoring 
S.:C Mitigation Measarc M-AQ-1.1 Scc1i11n D. -
Mitigation Measure M-AQ-1.5: F.mi .. lons Offset. for Conotruttlnn and Infrastructure Implement a Implementation or spccilie Implementation 
Operational Ozone Pretursor EmlMloas. developer. specific olT.sct orrset project or program: of spccilic off.sci 
Prior to the estimated first yeur or cxccednnce, the pmject sponsor. with project or program: Port approval ol"proposed prnjCL1 or 
ov~-rsight nfthe Planning Department, shall elect to either: l'riurtothe off.Ciel pmgr.im. Port program: 

I. Directly implement a spccilic offset pruject or program to achieve estimated first year verification ofsuccesslill Complete upon 

emission reductions ofup lo 9.6 tons nfoznne pn:cursors to on:..,, the of exccedance .and completion nr offset Port's 

combined emissions from construction and opemtions remaining above notily the Pt,rt program. verification of 

significance levels after implementation of identified mitigation within 6 months of Mitigation Fee: successful 

measures. To qualify under this mitigatinn measure, the sp.~ilic a,mpletinn orthe lnfrastruclun: developer. .~1mplcti11n of 

emissions reduction project must result in emissions reductions within offset project. BAAQMD, and l'tirt to off.set pn,grnm. 

the SFDAAD that arc n:al. surplus, quantifiable. and enforceable and Mitigation Fee: determine rec. DAAQMD Mitigation Fee: 
would not otherwise be achieved through compliance with existing Installment for and infrastructure developer Complete for 
regulatory n:qui~menls or any other legal requirement. Prior to each development to dev,,lnp and implement each block upon 
implementation of the offset project the oroiect sponsor must obtain the block to he paid MOU. payment or fee 
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October 6, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR .. 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitiption measure in this document applies to the proposed project and all variants, unless noted otherwise. 
Monitoring/Reporting 

Implementation Mitigation . Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

Planning Depanment's approval nflhe proposed ofTsel project by wilh site permit inslallmcnl 
providing documentation of the estimated amount of emissions of ROG application for outlined in the 
and NOx lo be n.-duced (Inns per year} within the SFBAAB from the each block. ifno MOU. 
emissions reduction project(s}. The project sponsor shall notify the ·- spi.-cilic project or 
Planning Dcpanment within 6 months of completion of lhe offset program is 
pmjcct for Planning Depanmcnl vcrilication. identified. Enter 

2. Pay a mitigation nfTscl fee lo the BAAQMD Bay Arca Clean Air into MOU with 
Foonclation (Foundation} in installments, as funhcr described below, with BAAQMD 
each inslallmcnt_amounl lo be determined prior 10 lhe estimated first year Foundation and 
ofexL-ccdance. This fee is intended to fund emissions reduction projects lo pay offset fee in 
achieve reductions totaling up to I 0.5 Ions 'of u,.one precursors per year. installments for 
lhe e~timatcd maximum tonnage of operational and conslruction-rclated each dcve\opmL-nl 
emissions nllsels required In reduce emissions below sil!nilicuncc lc,,.,Js. block. 
aflcr implementation of other identified mitigation mca.<ures. This lolnl 

; 

emissions off.set amount wa.• calculated by summing the maximum daily 
construclio_n and opcralional emissions of ROG und NOx (pounds/day I, • 
muhiplying by 260 wurk days per year for conslruclionand 365 days per 
year for operation, and convening lo tnits. The amount represents the total 
estimated operational and conslruction-relatcd ROG and NOx emissions 
offst.'ls n.-quired. · 
The ft:c shall be paid in up In 12 installment•. each. installment payable at 
lhe time nf application for a site perm ii for each developmcnl block. 
representilll! the portion oflhc I0.5 rons of ozone precursors per )'Car 
at1ribu1ahlc 10 each building. as follows: (a) Blocks A, G, and K: 6.6% or 
0.70 Ions per each development block: (b) Pier 411: 18.6% m 1.95 Ions: 
(c) Block• B. C. and D: 9% or 11.95 tons per each development block: 
(d} Blocks E and I': I0.3%or 1.118 tons per each development block; und 
(e} Blocks H, I, and J: 4.6% or 0.49 tons per each development block. The 
mitigation olTscl foe, currently estimated at approximately $18.262 per ' weighted Ion. shall not exL"L'Cd $35,000 per weighted Ion of ozone · 
prec-ursors plus an administrative fee of no more than 5 percent of the IUlal 
olTscl to lilnd one or more emissions reduction projects within the 
SFBAAB. The not to exceed amount of SJS,000 will be adjusted m rcllcc1 
annual California Consumer Price Index adjtLslmenL< between 20l 7 and 
the estimated first year of exccedancc. Documentation of payment shall be 
provided hi the Planning l)cpanmcnt. 
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CASE NO. 2013.020BE 
Seawall Lo! 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
: 

SEA WAL" WT 337 AND PIER 48 MIXED,.USE PROJECT ' 
NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Mooitoring/Reportin1 
Implementation Mi_tigatioo Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Srhedole Agency) · Schedule 
Unless directly implL-menting a spL-.:ilic offset project (or pmgram\·us 
described above, the project •1"->nsor , .. mid enler into a Memorandum of 
Understanding (MOU) with the BAAQMD Foundation in connection with 
each installment payment dcscri_ho:d above. The MOU will include details 

I regurding the limds to he paid, the udministrutive fee, and the timing of '· 
the emissions reductions pmjcct. Ace<.-ptance of this fee by the BAAQMD ; shall serve as acknowledgment and a commi)ment to ( I ) implement un 
emissions reduction pmjecl(s) within a time rnime to be determined, bused 
on the type ofproj<-ct(sl selected, after receipt oflhe mitigation Ice to 
achieve the emissions reduction objectives SJ)L'Cilicd above and 12) 
provide documcnta1ion to the Planning Deportment and the project 
sponsor describing the pmjcct(s) limded by the mitigation fee, including 

' the amount of emissions of ROG and NOx reduced (tons per year) within 
the SFBAAB from the emission.• reduction !fflliect(s). To qualify under · ~ 

this mitigution measure, the sp.=citic cmis.1ions redi.iction project must 
result in emission reductions within the SFRAAB that arc real, surplus. 
quantinable~ and enforceable and wuuld not otherwise be achieved 
thnmgh compliance with existing n.-gulah>ry requirements or any other 
legal requirement. 

Miti1111tion Measure l\f-AQ-2.1: Best Available Control Tethnol"l!Y r11r Vertical Prinr to issuance of Vertical developer(•> _shall Considered 
Operational Diesel Generaton. devcloper(s). permit for each submit Jocumcntation of complete upon 
The proj<-.:l sponsor shall.ensure that the operational backup diesel generat,;rs · hackup diesel. c-ompliance to the Pon for n:viewand 
comply with the following: (I) ARB Airborne Toxic Control Meason: generator fmm rc\"iew and approval. approval of 
(ATCM) emissions standards for model year 2008 or newer engines: and (2) BAAQMD. documentation by 
meet or cx,-..-ed one of the following emission ~tandards for particulate matter: l'ortstalT. 
(,\) Tier 4 interim certified engine or ( B) Tier 2 or Tier 3 certified engine that 
is equipped with an ARB L.cwl 3 VDECS. A nonverified dicscl"cmission• 
control st,:ategy may be used if the lilter has the same parti,,Jlate matter 
reduction a., the identical ARR-verified model and RAAQMU appmv•-s of its 
use. The project sponsor shall submit documentation of compliance with the 
IIAAQMD NSR permitting process (Regulation 2, Ruic 2. and Regulation 2, 
Ruic 5) and the emissions stnndard requirement of this measure to the 

· Planning Department for review und approval prior lo issuance ofa permit 1hr 
a backup diesel generator Imm any <:ity agency. 

·-
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October 5, 2017 

- CASE NO. 2013.0208E 
Seawall ~ot 337 a~d Pi4t' 48 Mixed-Use Project 

MITIGA,TION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT JJ7 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitiptioo ffl"8Sure in this document applies to the proposed project and ail variants, unless noted otherwise. 

Monitoring/Reporting 
lniplemeotatioo Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED ~S CONDITIONS OF APPROVAL Responsibility Schedule Agency) Sched~le 

Mitiplioa Measure M-AQ-2.2: Reaellve Orpnlt Gas~ t:misslons Vertical Prior to issuance of Vertical developer(s) 10. · Considered 
Reduction Measures. developcr(s). any building work with !he San Francisco complete after 
To reduce ROG emissions ussociated with the project, the project sponsor permit and every S Department or Environment documentation 
shall provide education for residential and commercial tenants to help reduce years thereafter. to develop materials. San provided lo the 

area source (e.g .• architectural coatings. consumer products, and landscaping) Francisco Department of the Department or . 
emissions associated with residential and building operations. Prior lo receipt -. Environment to review and Environment of' 
of any building Jll.'flllit and every S.years thereafter. the project sponsor shall 

' 
approve malcrials. distribution of 

work with the San Francisco Deportment of Environment to develop educational 

clc•1ronic correspondence. which will be distribuk.-d hy email annually to materials lo 

lcnants ol'thc prujeel that encourages_ the purchase of consumer products that residential and 
1arc hetter for the environment and generate lewer VOC emissions. The commercial 
correspondence shall encourage environmentally preferable purchasing and tenants. 
include contact infl>rmaliun and links lo SF APPROVED. While 
microbreweries do not typically implement emis.sion conlrol devices. to -
further reduce ROG !primarily ethanol) emissions 1LS.sociated wi1h Pier 48 
industrial opcrutions. the project sponsor shall implement technologies 10 
reduce ethanol emissions if available and praclit:nhle. Such measures could 
include wet scrubh<...-s, ethanol recovery and capture (e.g .• carbon absorption) 
or incineration. Al !he time when specific designs for the Pier 48 use arc 
submiu,-d to the City for approval. the project spc,n.sor shall provide an 
analysis that quantifies the emissions, based on the specilic design proposal, 
and evaluates ROG emission control lcchnologies. 

Mitigation Measure M-AQ-2.3: Transportation DemHd Mana11CmtnL Transportation Transportation Transportation Coordinator ·1be TDM Pinn is 
The project sponsors shall prepare and implement a Transportation Demand Coordinator and/ Coordinator and/or to submit the TDM Plan to coilsidcn:d 
Management (TIJM) Plan. The TDM Plan shall have a goal ofn:ducing or infrastructure Infrastructure Planning Department siatT complete upon 
estimat,-d aggregalc daily oncOway vehicle trips by 20 percent compared to developer to developer In for review and approval. approval by the 

the aggregate daily one-way vehicle trips identilled in ·!he pmjccl's travel prepare the TDM prepan: TDM Plan Tr.d'lsportotion Cuordinator Planning 

demand memo. prepared by Aduvant Consulting, duk.-d June 30. 20 IS Plan. which will be and submit to to submit monitoring report Department staff. 

(''Truvcl Demand Mc:mo"J. and am,ched as Appendix 4-4 lo the Dmfl EIR. implemented by Planning annually to Planning in consuhation 

'lbc project sponsors shall he responsible for monitoring implementation or the Transportation DepartmL"Rt slaff Depanmenl s1aff and with the SFMTA. 

the TDM Plan and proposing adju."1ments to !he TOM Plan if its goal is 11<>1 Coordinator and prior 10 approval implement TDM Plan Annual 
being achieved. in accordance with the following pmvisions. will. he binding on orthc project. Adju."1menls (if required). monitoring 

The 'll)M Plan may include. but is nnt limited It~ the types of measures all development reports would be 

summarized below by way of example. TOM Plan mcas~res shall generally be parcels. on-going during 

consist<nl with the Citv's adnnted TOM Pron-m Standards and lhe draft project buildout, 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT n7 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
pn1poscd TDM Plan pn.'!Nlred by Nelson Nygaard. dat,-d Sef)lcmhcr 2016, and 
anachcd as Appendix 4-5 ltl the Draft EIR. The TDM Plan describes the scope 
"!Id applicability of candidate measures in ck.-tail, und may include, for example: 
• Active Transportation: Pmvision or stn..-ctscap: improvements to. encourage 

walking. secure bicycle parking. shower and locker facilities li>r cycli.,ts, 
suhsidi...<J bike share memhc111hips for project nccuJ111111S, bicycle repair and 
maintenance services, and other l>icyclc-n:lated services; · 

• Car-Share: Provision of car-share parking spaces aod subsidized 
memberships ftlr project occupants; 

• ~livery: Pmvision ol"amcnilics and services to suppon delivery nfgouds 
to r,n,jcct m.:cupants; 

• l'amily-Oricnk:d Measures: Provision ofon-site childcare and other 
amenities to support the use of •ustainable transportation mod,-. by fJmilfos; 

• l·ligh-O,-cupancy Vehicles: Provision of carpooling/vanpooiing in,-.:ntivcs 
and shunlc bus service; 

• lnfhrmution and Communications: Pmvision ofmultimodal waylinding 
signage, trdnsportatioit inlhrmation displays. and tailored tmnsportation 
marketing services; 

• Land Use: Provision of on-site affimlable housing and healthy fond retail 
services in undcrscrved areas: 

• Parking: Provision of unbundled parking. short-term daily parking 
provision, parking cash out oilers. and reduced lllT-StrL-ct parking supply. 

The lDM Plan shall describe each measure. including ·the degree of 
implementation (e.g., how long will it he in place, how many tenants or 
visitors it will benefit. on which k1cations within the site it will he placed,' 
etc.) and the population that each measure is intended to serve (e.g., 
residential tenants. retail visitors, employees llftenants. visitors). "fh!, TDM 
Phm shall Cllmmit to monitoring vehicle trips to and fmm the project site ll> 
determine the TDM Plan's cllcctiveness. as required by TDM Plan 
Monitoring and Reporting outlined below. · 
The TDM Plan shall have been approvi:d by the Planning Department prior to 
site permit application for the first building and the TDM Plan shall he 
implemented u.s In each new building upon the issuance oflhc L'Crtilicate of 
occupancy for that building. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL WT 337 AND PIER 48 MIXED-USE-PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all nrianh, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
The TOM Plan shall remain a component nf the pmposed prujecl lo be 
i111plcmen1ed for the duration oflhe projc-cl. 

.. 

T/JM l'lan Moniloriff/1 and Reporling:_lhe Transportalion Cotmlinator shall , 

collecl dala, prepare moniloring repons and submit lhcm to the Planning 
Departmc-nl. To ensure the goal of reducing by 20 percent the aggrcgu1c daily 
one-way vehicle trips is n:a.sonahly achievable, lhe prujccl sponsor shall monitor 
daily one-way vc-hicles trips for all buildings thlll have rcceivc-d a CertificallO of 
Occupancy, and compare these vehicle trips to the aggn:gllle daily one-way 
vehicle trips anticiplllcd fur the those buildings ba.scd on dte trip generation rates 
ctmlained within lhc proposed project Travel Demand Memo. 

• Timing: The Transportation Coordinator shall collect monitoring data 
and shall begin submitting monitoring reports to the Planning 
Department beginning 18 months after the completion and 
commencement of operation of the proposed garage on Block I>. 
Thereafter, annual monitoring reports shall be submiucd (referred to us 
''reporting periods'") until five cnnseculivc reporting periods show thal 
lhc project has met the reduction goal. al which point monitoring dala 
shall he submitted to the Planning l>cpartmenl once every 3 years. The 
pmjc-ct sponsor shall complclc each trip count and survey (sc-e helnw for 
description) within 30 days following the end nfthe applicable reporting 
period. Each monitoring report shall he completed within 90 days 
following the applicable reporting period. The project sponsor shall 
modify the liming of monitoring reports.such that a new monitoring 
report is submitted 12 months after adju.;menls are made to the TOM 

·, Plan in order to meet the reduction goal, a.s may he required under the 
"TDM Plan Adjustments'" heading, below. In addition, the Planning 
Dc1111rtment may modify the timing or monitoring reports •• needed In 
consolidate this rcquirc"lllcnl with other monitoring and/or reporting 
requirements for lhe pmject, such as annual reporting under tho 
proposed project Development Agrc-cment. 

• Term: The Project Sponsor shall monitor. submit monitoring repons. 
and make plan adjustments as provided below until the earlier of: (i) the 
expiration of the Dcvclnpmenl Agreement, or (ii) the reduction goul ha.s 
bc-.,n met for up lo eight consecutive reporting periods a.s determined by 
the Planning Department. Notwithstanding the foregoing or any nlhcr 
orovision of this mitiaation mea.~urc al1 obliaaliuns n,r monitorinsL. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 end Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT ' 

NOTE: Each mitigation measure in this document applies to the proposed project and ail variants, unless noted otherwise. 
! 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
n:poning and for making adjustments 10 the TDM Plan shall terminate if 
the project sponsor has paid and/or made a commitment tn pay the offset -
lt'C for any shonrali in the TDM rlan's meeting the reduction gual as 
provided hclow. 

• Components: The monitoring and reponing, including trip counts. 

:1 
surveys and travel demand information, shall include the following 
components or comparable alternative melhodolugy and components, as 
appmved, accepted or provided by Planning 1>•-parynent staff: 
0 Trip Count and Intercept Su.rvcy: rrovide a sire-wide trip count and 

intercept survey of persons and vehicles arriving and leaving the 
pmjc'CI site, other than on AT&T Park ballgame or other major event 
(e.g., concert or other event substantially occupying the capacity of 
AT&T rark) days or hours. lbr no less than two days during the 
reponing period hctw~-cn 6:00 a.m. and K:00 p.m. One day shall be a 
Tuesday, Wednesday, or Thursday during one week without 
foderuliy recognized holidays. and another day shall he a Tuesday. -Wednesday. or Thursday during another week without tl:derally 
recognized holidays. The trip count and intercept survey shall be 
prepared by a qualified transportation or survey c-onstlllanl, and the 
Planning Depunmenl shall approve the methodology prior to the 
Project Sponsors conducting the components of the trip count and 
intercept survey. The Planning Department anticipates it will have a 
standard trip count and intercept survey methodology developed and 
available to pn,ject sponsors al the rime or data collection. 

0 Travel Demand Information: The above trip count and survey 
information shall be able Ill provide the travel demand analysis 
characteristics (work and non-work trip counts, origins and 
destinations ortrips to/Ii-om the project site. and mlldal split 
information), as outlined in the Planning Depanment's 
Transportation lmpaL'I .Analysi.,· G11idelines/or Environmental 
Review, October 2002, or subsequent updates in elTccl at the lime of 
the survey. 

0 Dncumcntation of Plan lmplemenlatio~: The transportation 
coordinator shall work in conjunction with the rlanning Depanment 
tu develop a survey (online or paper) that can be reasonably 
completed by the lransponation coordinator and/or Transportation 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 3J7 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitiption measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROY AL 
Management Association (TMA) staffmembe'" 10 document 
implemenlation of TOM pmgram elemenls and other basic 
information during the reporting period. The project sponsors shall 
include lhis survey in the moni1oring report submitted to lhe 
Planning Dcpartmenl. 

o Assistam:e and Conlidentiality: ·11tc Planning Department will assist 
lhc lransportation coordinator wilh questions reganling the 
compuncnL• orthc moniloring report and will assist the transponntion 
coordinator in determining ,wys to protect the identity ofimlividual 
survey responders. 

TDM Pion At.iustments. The pmjeL1 sponsors llhall adjusl lhe TOM Plan 
according to the mtmiloring results if three consecutive reporting period.• 
demon.mate lhat measun.-s within the TDM Plan are not achieving lhc 
reduction goul. The TOM Plan adjustments shall he made in consultation with 
the Planning-Department and may require n:lincments to existing measwcs 
(e.g .• changes to suhsidics. increased bicycle parking). inclusion of new 
mea.,ures (e.g.. a new technology or project operational 'changes not 
inconsistent with any agreements with the Port). or removal of existing 
measun.-s (e.g.. measures that arc ineff,-c:tive or induce vehicle trips).' If three 
consecutive reporting periods' monitoring n:sults demonstmte that measun:s 
within the TDM Plan.an: not achieving the reduction goal, the project 
sponsors shall propose TDM Plan adjustments to be incorporated in the TOM 
Plan witHin 270 days r.,llowing the 111.,1 n:porting period. The project sponsors 
shall implement the TOM Plan adjustment• until the n.-sults of three 
consecutive reporting periods demonslrotc that the rcduc1ion goal is being 
achieved. 
I faller implementing TOM Plan adjustments as described above, and 1he . 
project sponsors have not met the reduction goal for up lo eight consecutive 
n:purting period.• as determined hy tho, Planning Deportment, the project 
sponsors may. at any lime thereafter. clc.1. to address the short full in meeting 
lhe TDM Plan n:duction target by,"in addition to paying the cmis.,ion.offset 
fees set fonh in Miti11.111ion Measure M-A0-1.5, also mvinaan additional 

Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Monitoring 
Schedule 

5 Nu parking-relat,-d restrictive measure~ on 1he project site shall by design or effecL restrict parking on the project site for patrons of AT & T ballpark games or events. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mili11ation measure in this document applies to the proposed project and all variants, unless noted otherwise. 
; 

Monitoring/Reporting 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitiption Responsibility (Public Monitoring 
Responsibility Schedule Agency) Sche\lule 

offset fee in 0<."C<ndance with Mitigation Measure M-AQ-1.5, in lhc amounl 
required lu address, both tho shurtfull in reducti,m during 1he prcviou.sly 
monilorcd years and the onlicipntcd shorlfall in lhc remaining cxpecled years 
ut'projecl operations, lhe lallerofwhioh shall be based on lhe shorllilll that 
occurred in the most recently monitored y~ar. Calculations ofcmissionS lo be ,1 offset shull he based on the lutal amount of emissions anlicipaleJ lo ho 
rcdU<.-ed by achieving the 20 percent TOM goal adjusted fur the actual 

I 

pcn:cntage ut'aggrcgatc daily onc:lway.vohiclc trip reduction achieved in the 
mo.st recently muni111red year. 

Wind and Shadtnt Mitigation Mt!fl.1ures 
M-WS-1: Assessment and Mltlption of Wind Haurds on a 8ulldin1-hy- Vertical Prior to or as part Vertical dev~lopcr(s) to Considered 
Building Basis. dcvelopcr(s) and uftho submittal submit to the Planning complete upon 
I. Prior to or as part oflhc submittal package fur the schematic design ora new qualilicd wind package tor lhe Dcpartmenl and the Port, for approval ot'wind 

building (Pniposcd Building~ the Proposed Building ~loper shall submit consullanl. schcma1ic design their n:vicw und upprovul. a report by lhc 
to the Planning Departmcnl, 1hr its n:vicw und appro\'al. a scnpc ufwurk Vertical of a new building. scope of work and, lilllowing Planning 
und. fnllnwing upProval oflho "'--Ope.11 n:p<1~ lrom a Qualified Wind dc\'clopcns) to the approval oflhe scope of Ucpartmcnt and 
Consultant (QWC) that "'"iews tho Pnip<•sod Building schematic dcsigrL implement work by Planning Port. 
ah.sent land.""8ping. 6 "QWC" means u wind consullant relnincd hy lhc archilec..1urul or Dcpartmont iind Port stan; u 
Pn1pnlL'<l Building(sl developer und UJll'ru\'cd by lhc Planning Dcpnrtmcnt landscaping report from u 4ualilicd wind 
for prcpora1ion oflhe repon. 'fhc EIR wind cons11ltant for the proposed features. or a com1ultanl lhat dclcnnim:s 
proje..1 and any other wind amsultant on lhc City's then approved list nr comhinalion or building-spccilic wind 
uthcn,•ise arprovcd by lhc City will he considered a QWC. • such lcalun,s. that conditions. 

2. The QWC report shall evaluate whclhcr lhc Prop<1sed Building(s) would huvc hccn 
creole n Significant Wind Impact. '·Signilicunl Wind Impact'" means a dcmonslratcd in 
subslantial increo.se on a sile-\\idc basis in the number of hours per year wind tunnel to 
lhat 1hc 26 mph wind ha7.ard crilcrion is exceeded or. if baseline wind reduce lhe 
conditioo.• arc gn:atcr lhan 26 mph, a substantial increase in lhc area Proposed 
subjecred 10 winds grcatcr than 26 mph. This analysis shall focus on lhc Building's wind 
cnlire project area Iha! ,vas studied in wind tunnel h:sts conducted for the hazards 10 a level 
EIR and nol just 1hc a1L-a immediately surrounding lhc l'ruposcd nu greater than 
Building(s). those of either 

6 The scope uf\\,nk tor lhis repon shall use lhc same methodology and wind test poinl locations as the Wind Study prcpured for this F.IR. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 
MonitoringlReportin11 

Implementation Mitiption Responsiblllty (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule AFftcy) Schedule 
3. The QWC shall consider the Proposed Building(•> in the s-ontcxt of the Wind Study 

· "Curren I Project,• which, al any given lime during i,onstruction of the Configuration A or 
Project, shall be defined as the building masses u..-,d in the Original Model Wind Study 
(Wind Study Configuration B), 7 cxc-cpt as updated lo reflect schematic Configuration R. 
design submillals for any previously app1<1vcd huilding 'that ha.s not yel 
commenced construction. and construction permit designs for on-site 
buildings lhal are under construction or have completed construction. This 
model shall be referred to as the "Cum:nt Project" and shall he updated 
over lime as architectural design fur each proposed project hlock/building 
is completed. 

4. The Proposed Building shall be tested in the wind tunnel as proposed. -
including any architectural lcatures that can be shown on plans to mitigate 
wind elTccts.• Testing may not include any existing or proposed onsitc 
land""8ping. A separate test shall be conducted with existing and proposed 
onsite landscaping included, ifn.'quired per Section 5, below. The 
accompanying report shall compare the wind tunnel results analy,ing the 
Proposed Building in IJ,c context of the Current Project to the followil!& 

.two baselines: (I) the EIR baseline conditions fur lhe project site (Wind 
Study Conliguration A), and (2) Existing Plu.s Project (i.e., with Mission ,, 

Rock proposed project) conditions ".:""din lhe EIR (Wind Study 
C.>nfigomtion RJ. 

5. No further analysis shall be re~uired if the QWC concludes. and the 
Planning Department concurs, that the Proposed Building's schematic 
design. absent proposed onsitc 'landscaping, would not creole a Significant 
Wind Impact. If the QWC c-oncludes that lhe Proposed Building's 
schematic design, absent l""•posed onsite and existing ofTsitc landscaping, 
would create: a Significant Wind lmpacL as defined above, then a second 
wind tunnel test shall be conducted, laking into a<"COunl proposed on.site 
landscaninl! and cxistin2 offsilc land.scaoim?. The intent of landscaninl! is 

7 All rclcrcnces to the Wind Study refer It> lhe Mis.sion Rock EIR Pedestrian Wind Study Wind Tunnel Tests Report prepared by RWDI, final report. Januaiy 25, 21117, which can 
he found in Appendix 7-1 to this EIR. · · 

1 These could-include features such a., setbacks, wind hafTles, randomized balconies, overhands. canopies, awnings and the like, provided they arc consistent with the project's 
Design C.mtrols and shown on schematic architectural plans fur the Proposed Ruilding. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL WT 337 AND PIER 48 MIXED-USE PROJECT •I 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants. unless noted otherwise. ·I 

Monitorin&fReporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITl~_NS OF APPROVAL Responsibility Schedule Agency) Schedule 
Ill emulate the function and effect of a manfnack: wind scn..-cn. The 
following parameters have been detcnnincd Ill be the minimum 
requirem,nts ror landscaping features to he efteclive in controlling wind:9 

·1 . It is the ,-ombincd elli:ct or a clus-ter or group of lond<cuping li:aturcs 
that is most effective, rather than the maturity of one tree. . Since a general rule is that vertical wind control features should he 
taller than the average height ofa l"'rson. foliage from the ground up 
is most effective at o height ufupproximately 6 to R feel . Since winds cun easily !low under tree crowns. underplunting.< 
(e.g .. shrub plantings at the hasc of o tree) should he included where 
trunks ore bare for the first 5 to 6 feel of a tn:c m,...,,m,d from the 
ground. . Tn.-e crowns with at least 60 percent cover (density ofleafuge) and 
even spread ofbranch,-s ure most ~11\:c:tive. 

Biological Resources Mitigation Metl!lures 
M-B1.J.1: Conduct Impact Hammer Pile DrMna durla1 Period• that Pier 48 developer. During the Pier 48 developer to submit Coilsiden.-d 
Avoid Spocial-Status Fish Spocin' Spa,o·ning Hd Migration Season,. constnu .. 1ion work detailed conslruclion complete upon 
In-water pile inotallalion using impact hammers shall occur within the work window of June I schedule tu Port stalT for approval of 
window of June I to November 30. which hus be,-n established 1hr dredging tu Novcmhcr 30. review und approval. construction 
in San Francisco Bay to reduce potential cfiocts on spccial-sllltu.< lish species. schedule hy Port 

staff. 

M-81.J.2: Pile-Driviag Noise Reductioa for t~e Protection of •·ish. Pier 48 developer. ('.rior to the start of Pier 4ll developer lo prepare 'Considered 
Prior to the start of pile driving in the Ray, the project sponsor shall dewlap pile driving in the on undcn\latcr noise complete upon 
an undcnwtcr noise monitoring and allcnuation plan and obtain approval Buy. monitoring and aucnuation review and 
from NMl'S. The NMFS-appmvcd plan or any modifications shall be plan and obtain approval approval of the 
provided to the City Planning Department for determination of consistency fnim NMFS. 'Inc NMl'S- sound attenuation 
with the-requirements in this measure. approved plan or any and monitoring 

The plan shall provide dciails regarding the eslimalcd undenvater sound . modiliclllions to he provided planbyNMFS 

levels expected, sound allcnuation methods. methods used to monitor und to the Port stalT for aitd con...;istencv 

verify sound levels during pile-driving activities, and management practices ilctcnnination or consistency dctcnnination i,y 
with the rcnuircmcnts in this 

• RWDI, Landscaping, December R, 2016. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mlxed-Usa Project 

MITlGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT-

NOTE: Eaclt mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 

MonitoringiReporting 
Implementation Mltlption R~ponslbllity (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
lo he taken to n:duc'C pile-driving sound in the marine environment to below measure. Portstpll'. 
NMFS thresholds for injury to lish. The plan shall incorporate, but not be 
limited lo. the following BMPs: 

• All stoi:I pilings •hall be installed with a vibratory pile driver lo the 
deepest depth practicable. An impact pile driver may be used only where 
necessary, as determined by the contractor and/or project engineer, to 
complete installation of the Sll:el pilings, in accordance with seismic safely 
or olhcr engineering criteria. . The smallest pile driver and minimum force shall be used to complete the 
work necessary to meet ~MFS rcquin:mcnts, as dclermined by the ·-e,mtrac1or and/or project engineer. 

• The hammer shall he cushioned using ~ 12-inch-lhick wood bloc!; during 
all impact hammer pile-driving opcrati<ms. . To reduce impacts to levels lx:k,w injury thresholds. based on 
hydroacoustic monitoring and the amount of impact pile driving 
occurring on a particular day. a bubble curtain, wood block cushion. ·air 
barrier. or similar technology shall he employed during impact pile-
driving activities. . A ~son start'''" tcehniq~e shall be employ~d upon initial pile-driving 
activities every day to allow lish an opportunity lo vacate the area. . During impact pile driving, the contractor shall limit the number of 
strikes per day to the minimum necessary to complete the work, as 
determined by the contractt>r and/or project engineer. . No pile driving shall occur at night • . During impact pile driving. a qualified lish biologi•t shall monitor the 
project site fur lish that e•hibit signs uf distress. lflish arc observed 
exhibiting signs orinjury or distress, work shall be halted by the 
biologist, and the cumulative SEL up tu that point shall be examined. If 
the cumulative SEI. is close to the thn:shuld or exceeds the thn:shold, 
then nilc-drivinR activities will cease until the next dav. 

111 Soft starts n.oquire an initial s..i of three strikes from the impact hammer at 40 percent en•'l'l!Y· followed by a I-minute waiting period het,111.""1 subsequent three-strike sets. Soft 
starts tor vibratory hammers will initiate noise at 15 seconds at reduced energy, followed by a I-minute waiting pcrioclhctwecn subsequent starts. This process should continue 
for a period ofno less than 20 minutes. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.020BE 
S9llwall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 
;I 

Monitoring/Reporting 
Implementation · Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule . All pile-<lriving and pilc-n:muwl activity sholl he monitored by u NMFS-
appnl\l\:d biologicol monitor bemre and during all pile driving. Tho 
biological monitur shall maintain a monitoring log of dail~· pile-driving 
.,._1ivitics. any field snund mcasun.-menls, fish sightings. and implementation 
or soft-start and shut-<lown n.'<)uirements. A monitoring repon shall he 
prepared for submission to NMFS and the City (submiltcd monthly and at 
the completion ofull pilc-<lrivinl!lllile-remowl activities). 

M-B1-3.3: l'ile-Drivin1 Noise RNuctk1n for Protection of Mariae Mammals. Pie~ 48 developer. Prior to the slJIJt of Pier 48 developer to prepare .Considered 
Prior lo the slllrl of pile driving in the Boy. a., pan ofthe underwater noise pile driving in the on underwater noise · compkm: upon 
monitoring and attenuation plan requin:d hy Mitigation Measure M-81-3.2, Bay. monitoring and attenuation review and 
the project sponsor shall pruvidc details regarding the cslimats-d undenvater pl;m (including estimated approval or the 
sound levels expected, notjust from impact hummer pile driving that may undcnvatcr sound levels sound allenuation 
affect fish but also from vibrutm-y pile driving and removal hccausc the"" expcctedl and obtain and monitoring. 
sound levels may atlect marine mammals. The plan shall also address sound approval from NMFS. Tho plan by NMFS 
auenuation methods, methuds used tu monitor and verify sound levols during NMPS-uppn>vcd pion or uny and consistency 
pile-driving activities. and management practices lo be taken k> reduce pile• mudilicutions to be pmvided determination by 
driving sound in the marilll! cnvin1nment tn hclow NMFS thn.~fmlds Jhr to l'ort staff for Pon staff. 
injury lO marine mammals. As pan ofi!'lplcmcntalion orthe sound determination of consistc-ncy 
attenuation monitoring plan, tin: project sponsur shall take action.• to reduce 'Yilh the requirements in this 
the etll:ct of undenvatcr noise transmission on marine mammals. "lbese · measure. 
actions shall include, al a minimum: . The establishment ofinitial safety zones, based un the estimated NMFS 

injury threshold contours for the different marine mammals (as shown in 
Table 4.1.-8 and Table 4.L-91. The initial size nflhe sall:ty zones may he 
modified, ba.sed on subsequent analysis of the anticipated noise levels and 
the actually proposed piles. equipmen~ and activity prior kl construction 
but only with the approval ofNMFS. . 1 lydmac:oustic monitoring, ucconling kl the NMFS-appn1V1.-d sound 
attenuation and m,mitoring plan, shall he completed during initial pile driving 
to verily projected isopleths ror pile driving ond n,rru,val. The pion shall 
require real-time hydmacolL'<lic munik.-ing for a sutlicient number of piles to 
determine and verily modelL-d nui..., i,.1plelh.s. The safety mnes established 
prior to constroction may he mndilicd, hosed on field rneusuremcnts of noise 
levels fn,m different pile-<lriving activities, if the tield mea.wremcnts indicate 
that different noise threshold contouts than those estimated prior to 
constru..1ilm an: ·-·.,,;Ille but onlv with amroval ufNMFS. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 

Monltorinw!leporting 
.. Implementation Mitigation Responsibility (Public Monitorin11: 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency)_ Schedule . Halting of work activities when a marine mammal enters a safety zone 
("l'ecilic to that species) and resumed only after the animal has n(_lt been 
observed within the safely zone for a minimum of 15 minutes. 

• Use of a "soft startn11 technique each day upon commencement of pile-
driving activity. any time al\er ceasing pile-driving activity for more than 
I hour. and any time aner shutdown due·1o marine mammal entry into a 
safety zone. . Monitoring by a'n NM"FSLlapprovcd biological monitor of all pile-driving 
and pilc-n.-moval activity before and during all pile driving/removal lo 
insp.-.:t tho work zone a9d adjacent Bay waters for marine mammals and 
implement the safely zone requirements described above. The biological 
monitor shall maintain a monitoring log of daily pil.,.driving/removal 
activities. any ricld sound measurements, marine mammal sightings. and 
implementation of son-start. shut-down, and satety-zone requin.-mcnts. A 
monitoring repurt shall he prepared for submission tn the City and NMFS 
(submiucd monthly and at the completion of all pile-driving/pile-removal 
activities). . 

M-B1-S: Conduct Pre-Construction Sun·eys ror Nesting Migratory Infrastructure or Infrastructure or Avoid Removal during Avoid Removal 
Birds. vertical vertical Nesting -s,.,,sori: contractor during Nesting 
To lilcilitate compliance with s1atc and federal laws (California Fish and dcvelopcr(s) (as developcr(s) (us to provide detailed Scu.<nn: complelc 
Game Code and the MBTA) and prevent impacts on nesting migratory birds, applicable), applicable) tn construction schedule 10 Port upon review and 
the pniject sponsor shall avoid vegetation/structure removal. ground- qualified wildlife avoid vegetation to confirm affected activities approval of 
disturbing activities, and elevated noise levels near suitable nesting habitat biologist (if and/or structure fall outside nesting season or construction 
during the nesting season ( February I thnmgh August 31 ) or conduct pre- necessary). removal, ground- removal of trees and/or schedule by Port 
construction surveys, a., described below. Alternatively. the project spon.<nr disturbing structures occurs outside stalT. 
may remove vegetation or structure.s-that may support nesting birds outside of . ' aclivilics. and breeding season. Nes1ing Surveys: 
the breeding season such that no breeding habitat would be pn:scnt should elevated noise Nesting ~urveys: If Considered 
construction start in the normal breeding season. levels near suitable necessary. wildlilc biologist complete upon 

nesting habitat to complete a memorandum revicwanJ 

11 Solt "1arls require an initial set of three strikes from the impaci hammer at 40 pcn:cnt energy, followed by a I -minute waiting period between subsequent three-strike sets. Soft 
stuns for vibratory hammers will initiate noise DI I 5 St."\."Onds at reduced energy, followed by a I-minute waiting period between subsequent sturt.s. This pri,ccs.• should continue 
1hr a period ofno less than 15 minutes. 
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Motion No. 20018 
October 5, 2017 

. CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION-MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT ! 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 
, Monitoring/Reporting 

lmple111:entation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
I fit is not feasible to avoid the nesting sea.son and suilable nesting an:u.< during the nesting detailing the survey effort approval ol' 
n:main on lhe pmjecl site, the pmj""l spons<ir shall hire a qualified wildlife sea.son ( February I und n,sulls und submit the nc!io1ing surveys 
biologist with demonstrdled nest-searching expericns-c to conduct surveys for through August memorandum 1;, lhe hy Port !l)nlT. l 
n,-sting birds, including ruplms. The following list details !he nesting bird 31 ), conduct pn.~ infm.<tructurc developer or 
survey requirements for lhis pmject. . cnnstructinn vertical developer (s) (as . One nesting bird a.,..s.,inenl is required al lhe beginning of each year, al the surveys ( February applicable) nnd Port staff 

start oftbc ncsling bird""'""'" (February~ to dctcrmine ifsuitahle nesting lhmugh June), or within? days of survey 
bahilat remains or ha,; been reinstnk:d (e.g .• the P"licct sil!' is n:vegotated). rcmoV1: vcgclalion completion. l'(!.l't staff to . lfsuilable nesting hahital is present, one nesting survey shall he L>mducl,-d wui/nr structures review and approve repon. 

between February and April. and one nesting survey shall be conducted outside breeding 

between April and June. season. . Addilionul nesting surveys arc R:1.1Uin:d when construction wmk stops at a 
portion of the site where suilable nesting habitat remains lor more thun 
15 days or if construction is phased in sueh u way that IHI disturbance has 
oc.:um:d in a portion ofthc project •ite. . If active nests are observed during con."truL1ion when the wildlilC 
biologist is not present, all work within 250 li.'Ct uflhe nest shall stop, und 
wildlife biologist shall he conlacted inimcdiatcly. AU personnel shall 
move at lea.st 250 feet away fmm the nest. To the cxtcnt feasible, after 
consulting with the wildlife biologist. construction equipment shall be 
shut down or moved 250 feet away lium the nest. 

Nesting bird surveys shall he performed no earlier than 7 days prior to the 
commencement or ground-disturbing activities and vegctatio'! removal 
(including clearing, grubbing. and staging). The area surveyed shall include 
all conslruction areas as ,veil a., an.-as within 250 lcct outside the boundaries 
of the areas lo he cleared or a., olhcnvise determined hy the biologist · 
If the wildlifo biok,gist lind.• any active nest• (e.g.,. nest with eggs, chicks, or 
young) during the survey. the biologist shall establish no-disturbance spccit:s: .-
spceilic buffer >.ones for each nes1. marked with high-visibility lcncing. 
liagging, or pin flags. No construction aclivitics shall he allowed within the : . 
buffer zones. The size of the buni:r shall he based on the species' sensitivity to 
disturbance and planned ""rk activities in the vicinity; typical buffer sizes an, 
250 feet for raplors and 50 foci for other birds. The buffer shall remain in 
effect until the· chicl<s have lledged liom the nest or the nest is no longer 
active, which will be verified hy the biologist. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
. Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitiptlon measure in this document applies to the proposed project and all variants, unless noted otherwise. 

- Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL . Responsibility Schedule Agency) Schedule 
If inactive ne•'ls are idL'lllificd, the project ..,.,nsnr or its contractor shall 
remove those nests from the structure/\o-egetation and install ncSI exclusion 
mea•ure• on structures (i.o .• fine me•h nelling. panclo, or molal pn\jcctoro) 
outside of the nc•ting season, if dccmL-d noL-c&•ary and suituble by the .. 
qualified wildlife bic>lo'gist. All exoh1.,ionary devices shall he monitored and I 
maintained throughout the breeding season to ensure that they are successful I 

, 
in preventing the birds from accessing the cavities or ncs1 sites. 
Aficr each survey and/or aficr nest-deterrence activities are completed, the 
wildlife biologist shall complete a memorandum detaili~g the survey effort 
and results and submit tho memorandum to the project sponsor within 7 days 
of survey completion. 

Geology and Soil., Mitigation MeasuttS 
M-GE-5: Accideatal di•covrry or p.aleontological rcsourcr. Infrastructure Before the start of Inf ra.structurc developer or Considered 

: Given the potential for palcontological rcso~rces to be present al the pmjecl developer and/or any drilling or veriica_l developcrts) (a.s complete once 
site at excavation depths within the Colma Formation, the fi>llowing vertical 

I 
pile-driving applicable) to retain training is 

measures shall be undertaken tu avoid any significant adverse elTcel fn,m devoloperts) (as activities. qualified paleontologist and complete, once 
the pn,poscd project on paleontological resource•. Befi>re the start of any applicable), and notiry Port stan: Port staff to construction is 
drilling or pile-driving activities, the project sponsor shall retain a qualified qualified approve selection or complete. or once 
paleontnlogi•t. as defined by the svr. who i• csperienccd in teaching paleontolugiSI. paleontologist. the Planning 
nonspecialists. The qualified paleontologist shall train all construction 

.. 
If necessary, paleontologist Department 

personnel who are involved with earthmoving activities, including the site to prepare and submit a approves the 
•uperintendent, regarding the po&•ihility of enc-ountering fossils, the recovery plan for Port review recovery plan and 
appearance and types of fossils that arc likely to be seen during and apP<Oval. the infrastructure 
construction. !'lid proper notification procedures should fossils be 

.. 
dc:vclopcr or 

encounter.-d. Procedures to he conveyed to workers include halting· vertical: 
construction within 50 feel of any polenlial fos•il find and notifying a developcr(s)-and 

qualified palcontolngisl, who shall evaluate the significance. 
,. qualified 

lfpalcontnlogical resources arc discovered during earthmoving activities, paleontologist 

the const'ruclion crew •hall imincdiately CL'IISC work nour the find and notify implements the 

lhc project ·sponsor and the Sun Francisco Planning Department . plan. 
' 

Construction work in the alTccted areas shall remain stopped or be diverted . 
lo allow recovery of fos.sil remains in a timely manner. The prujL-.:t sponsor 
shall retain a qualified paleontologist to evaluate the resource and prepare a 
recovery plan _in accordance with svr guidelines. The r.-covery plan may 
include a field sul'Vcv. construe lion monitorinn. samnlinn and data re:coverv 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337. AND PIER 48 MIXED-USE PROJECT · I 

NOTE: Each mitiption measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitotinri: 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
procct.lures, museum stor4c coordinulion for any specimen rccoven=d~ and 
a report of findings. Rc-commendalinns in the recovery plan that are 
determined by the San Francisco Planning Department to be ncccs.sary and 
foasible shall be implemented before construction activities can n:sume at 
the •ite when: the palcontologicul n:!kmrces were disco,..,n:d. The Sun 

I Francisco Planning Department shall be, responsible for ensuring that the 
monitor's recommendations regarding treatment and reporting ore ' implemented. 

IMPROVEMENT MEASURES f~R THE. SEAWALL LOT 337 AND PIER 48 MIXED-USED PROJECT 
I-TR-I: Co .. truetioa ManogemHt Plan. lntr'Jstructurc Constru1.,1ion Infra.structure developer Ongoing during 
Trame Conlll!I tlYD fQ[ !J!D!!!D1,tion To n:duce potential L'llnnicts between developer and/or Management Plan und/or vertical dcveloper(s) project 
,-onstruction activities and pedestrians, bicyclists. transit and autos during developer(s) (as ror Coristruction: (as upplicublcl und com,1ruction. 
construi.1ion activities~ the- project sponsor should require conslroction· applicablc)lsJ. Prior to the construction contructur(s) to 
conlr-dclor(sl to pn:pun: a traffic control j,lan rllr major phases of constructilln is~1.Wm:c or a submit Trallic Conln>I Pion 
(e.g. demolition and grading. construction, or renovation ol"individual grading. for Construction to the Port 
buildings). The project sponsor and their construction contractnr(s) should excavation, or and SFMTA for n:view and 
meet with relevant City agcnciCs h> coordinate fca.ccihle measures tu n:du«.,: building permit. appn,val. Project 
traffic conges1ion. including temponuy lrunsit stop relocations and other Project construction update materials 
measures to reduce potential traffic and transit disruption and pedestrian Con.cctruction would be provided in the 
circulation efrects during major pho.ses of constru,'lion. This includes Updates: ongoing annual mitigation and 
coordinating project construction activi1ics with nearby City construction throughoot monitoring plun. 
projc-cts. suc:h as the Third Stn:cl Rehabilitation Project. For any work within construct inn 
the public right-<ir-way. the contractor would be, required to comply with the ?Ctivities. 
San l'rancisct>"• Regulations ror Working in Sun Francisco Streets. which 
establishes rules und permit l'C<IUin:m,-nls so that amstruclion as1ivitics can be 
conducted sali:ly and with the least possible intertercnce with pedestrians. 
bicyclists. transit. and vehicular tr-dffic. Additionally, restrict truck movements 
and deliveries lo the mw<imum feasible •~tent during peak houll\ (generally 
7:00 to 9:00 u.m. and 4:00 lo 6:00 p.m .. or other limes, o.• determined by 
SFMTA and the TASC). 
In the event that the construction timerrames ol"lhe major pho.ses and other 
development projects adjacent to the project site overlap. the project sponsor 
should coordinote with City agencies through the TASC and the adjuccnt 
dcvelopelll to minimize the severity ol"any disruption to adjacent land tLSCs 
and transportation racilitics from overlapping construction transportation 
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October 6, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 
Mon_ltorlng/Reporting 

Implementation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIOl'jS OF APPROVAL Responsibility Schedule A11ency) Schedule 
impacts. The projecl sponsor. in conjunction with the adjaccm developcr(s), 
should propose a construclion traffic control plan !hut includes mca.•ures to 
reduce potential etm.•truction traffic conflicls, such as L-oordinated material 
drop-offs, colleclive worker parking and Iron.sit to job site and other measures. 

Rcd!IS!: Singl!,.-::Qsa;ul!!!nt V~hi~le Mode Share for !::11nstrucli!,!n ~orkers - To 
minimize parking demand and :vehicle trips associaled with construction 
workers, 1hc project sponsor should rcquin: the construction contractor to 
include in the Troffic Conlrol Pion for Construclion methods to encourage 
walking. bicycling, Clll'p001ing. and transit access to the prujccl construclion 
si1es by construction workers in 1he coordinaled plan. 

Pmjccl Con!!!!l!Slion Ul!!!!!tes for Adjacent Rc1i!l!mts and Businesses- To 
minimize construction impacts on acccs."' ror ncarhy n.-sidcnces, institutions, 
and busines.<es. the pmject sponsor should provide nearhy residences and 
adjacent businesst.'S wilh n:gularly updaled information regarding 
const_ruction. including construction activities. peak construction vehicle 
activities (e.g., concn:te pours). travel lane closure. .. and lane closures via a .. 
newsletler and/or website. 

l-TR-7: Garqe A<HSS - Pedestrian Desi&• •·eatareo. Garage developer. During lhe final Garage developer to design Considered 
During the final design process for the parking facilities ·and the pedestrian design process for parking lilcililies and complele once 
realm ofo,lioccnt stn:cls, impmvemcnts should he designed for the safe lite parking pedestrian realm tbr the safe SFMTAand 
intcrlilcc of vehicles and pedestrians at parking tilc:ilily driveways. 'Ibis design facilities and the interface of vehicles und Planning 
shall include adequate sighl distance, signing, striping, warning devices, and pedestrian realm of pedestrians. Sl'MTA, in Department signs 
lighting. adjacent strccts. consultation with the uIT on final plans. 

Planning llepartment to 
review and appn,ve plans. 

1-TR-10: Garage Acea•- Bicyrlc-Ve•icle Desq:n Features. Garage developer. During final design Gwi,gc developer tu desiiin Considered 
During the linal design process for Long Bridge Street, adequate sight proccso fur Long Long Bridge Sln.-ct with complete once 
dislance should l)!C provided through a combination or signing. striping, and Bridge Street. adequate sight dislllnce. SFMTA signs off· 
lighling impmvemenls, which should be designed for the safe interlace of SFMTA lo review and on final plans. 
vehicles and cyclists at the lwo Block 02 parking facility driveways. approve plans. 

,! 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

SEAWALL LOT"' AND PIER 48 MIXED-USE PROJECT 
NOTE: Each mitiption measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitiption Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

I-TR-12: Strale.ies to Enllonte Tnn•portation Conditions During l.ar&e Projccl Ongoing. Trun,,,.,rtalion Coordinator On-going during 
t:venll. The projccl"s Transportation Co<>rdinator llhnuld participate u., a Transporlalion to provide al least 1-monlh project 
member orthc Mission Ray Ballpark Transpurt-Jtion Coordination C:..mmittee Coordinator.· notilicuti<>n to Port. Planning opcration.ir.. 
and provide at lca.,1 I -month nnli licalion prior to the start <>f any large even I Beportmcnt, and SFMTA 
that would overlap with an event al AT&T l'ark. prior lo the slarl of uny large 

c=t that w\luld overlap 
with un cvcnl at AT&T Park. 
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DOA EXHIBIT A6 
Other City Requirements 

The Municipal Code (available at www.sfgov.org) and City and Pon policies described in 
this Exhibit are incorporated by reference as though fully set forth in the DDA (collectively, the 
"Other City Requirements"). Developer is charged with full knowledge of and compliance 
with each applicable ordinance and policy and any related implementing regulations as amended, 
subject to DA § 5.3 (New City Laws). 

In Ordinance No. 33-18, a copy of which is attached as Exhibit A, the Board of 
Supervisors waived the application to the Mission Rock Project of the following provisions of 
the Administrative Code (collectively, the "DA Waivers"): 

1. Chapter 6 (Public Works Contracting Policies and Procedures) other than the 
payment of prevailing wages as required in Chapter 6; 

2. to the extent inconsistent with Developer's approved LBE Utilization Program, 
Chapter 14B (Local Business Enterprise Utilization and Non-Discrimination in 
Contracting); 

3. Competitive Bidding Procedures and Additional Appraisal Review as defined in 
Section 23.3 (Chapter Definitio_ns) and required by Section 23.3 (Conveyance and 
Acquisition of Real Pro~erty); 

4. Se~tion 23.31 (Year-to-Year and Shorter Leases); 

S. Section 23.30 (Lease of Real Property); 

6. Section 23.33 (Competitive Bidding Procedures); 

7. Section 23A. 7 (Transfer of Jurisdiction Over Surplus.Properties to the Mayor's 
Office of Housing and Community Development);· 

8. Subsection (c)(2) of Section 61.5 (Listing of Unacceptable Non-Maritime Land 
Uses); and 

9. contract termination, liquidated damages, and debarment remedies under 
Section 4.9-1 (c) (Nutritional Standards and Guidelines), Section 12Q.5(t) (Health 
Care Accountability), and Section 2T (Criminal History in Hiring and 
Employment). 

The descriptions below are not comprehensive but are provided for notice purposes only. 
Developer understands that its failure to_ comply with any applicable provision of the Other City 
Requirements will give rise to the specific remedies described in the applicable Other City· 
Requirements (which may include penalties) and in certain cases give rise to a default under the 
DDA, which could result in a default under the DA as well. Refe~nces to Developer in the 
Other City Requirements will apply to Developer, its successors under the DDA, and DA 
Successors under the DA. 

All statutory references in this Exhibit are to the Municipal Code as in effect on the DA 
Ordinance Effective Date unless specified otherwise. Initially capitalized or highlighted terms 
used in this Exhibit and not defined in the Appendix have the meanings ascribed to them in the 
cited ordinance. · 
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/ 

Contracting, Hiring, and Construction 

1. Nondiscrimination in Contracts and Property Contracts. 
(Admin. Code ch. 128, ch. I 2C) 

(a) Covered Contracts. All provision_s in this Section regarding the 
Nondiscrimination in Cqntracts and Property Contracts ordinance apply to "subcontracts to 
contracts" and "property _contracts" as defined in Administrative Code sections 128.2 and 12C.2. 

(b) Covenant Not to Discriminate. In its development of the Project Site, 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 (Cal. Gov. 
Code§§ 1_2900-12996), 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 identity, domestic partner 
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 membe~hip in 
the business, social, or other establishme~t or organization operated by Developer. 

(c) Requirement to Include. Developer must: (i) include a nondiscrimination clause 
in substantially the form of Subsection (a) (Covenant Not to Discriminate); and (ii) incorporate 
by reference Administrative Code sections 12B.2(a), 12B.2(c)-(k), and 12C.3(_a) in all contracts, 
subcontracts, and subleases and require all contrac~rs, subcontractors, and subtenants to comply· 
with those provisions. 

(d) Nondiscrimination in Benefits. Developer agrees not to discriminate between 
employees with domestic partners and employees with spouses, or between the domestic partners 
and spouses of employees, wliere the domestic partnership has been registere_d with any 
governmental entity under state or local law authorizing registration, subject to the conditions set 
forth in Administrative Code section 12B.2. Developer's agreement relates fo bereavement 
leave, family medical leave, health benefits, membership or membership discounts, moving 
expenses, pension and retirement benefits, and travel benefits (collectively "Core Benefits"), as 
well as other employee benefits described in section 128.1 (b), during the term of each covered 
contract. 

(e) Form. Qri or before the Reference Date, Developer must complete, execute, 
deliver to, and obtain apprpval of its completed NondiscrJmination in Contracts and Benefits 
form CMD-12B-101 from CJ\'.1O. The form is available on CMD's website. 

(f) Penalties. Developer understands that under Administrative Code 
section l2B.2(h), the City may assess agajnst Developer or deduct from any payments due 
Developer a penalty for each person for each calendar day during which Developer or its 
subcontractor, property contractor, or other contractor discriminated against a protected person in 
violation of this Section. 
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2. Health Care Accountability Ordinance. 
(Admin. Code ch. 12Q) 

(a) Developer agrees to comply fully with and be bound by the Health Care 
Accountability Ordinance ("HCAO"), as set forth in Administrative Code chapter 12Q, unless 
exempt. 

(b) Covered Employees. For each Covered Employee, Developer must provide the 
appropriate health benefit set forth in HCAO section 12Q.3, unless it is exempt as a· small 
business under HCAO section 12Q.3(e). 

(c) Notice and Opportunity to Cure. If Developer fails to cure a violation of the 
HCAO after receiving notice of a violation and an opportunity to.cure the violation, the City will 
have the remedies set forth in HCAO section I 2Q.5(t), subject to the DA Waivers, which the 
City may exercise individually or in combination with any of its other rights and remedies. 

(d) Covered Contracts. Any Contract, Subcontract, or Sublease, as defined in 
Chapter 12Q, that Developer enters into for public works, public improvements, or for s~rvices 
that the City will pay directly or reimburse Developer for must require the Contractor, Subtenant, 
or Subcontractor, as applicable, to comply with the applicable provisions of the HCAO and must 
contain contractual obligations substantially the same as those set forth in the HCAO. Developer 
agrees to notify the Contracting Department promptly of any Subcontractors performing services 
covered by Chapter I 2Q and certify to the Contracting Department that Developer has notified 
the Subcontractors of their HCAO obligations under this Chapter. 

(e) Noncompliance. Developer will be responsible for monitoring compliance with 
the HCAO by each Subcontractor, Subtenant, and Contractor performing services on the Project 
Site. But the City agrees that Developer will not be liable for the noncompliance of its 
Subcontractors, Subtenants, or Contractors. The City's remedies for Developer's noncompliance 
with the HCAO are subject to the DA Waivers. 

(t) Retaliation Prohibited. Developer must not discharge, reduce in compensation, or 
otherwise discriminate against any Employee for notifying the City of any issue regarding 
noncompliance or anticipated noncompliance with the HCAO. for opposing any practice 
proscribed by the HCAO, for participating in any proceedings related to the HCAO, or for 
seeking to assert or enforce any rights under the HCAO by any lawful means. 

(g) Representation and Warranty. Developer represents and warrants that it is not an 
entity that was set up, or is being used, for the purpose of evading the intent of the HCAO. 

(h) Reporting. Upon request, Developer must provide reports to the City in 
accordance with any reporting standards promulgated by the City under the HCAO. 

(i) Records. After receiving a written request from the City to inspect pertinent 
payroll records and after at least IO days to respond have elapsed, Developer agrees to provide 
the City with access to pertinent payrol I records relating to the number of employees employed 
and terms of medical coverage. In addition, the City and its Agents, in consultation with the 
Department of Public Health, may conduct audits or"Contracting Parties, although such audits 
shall be conducted through an examination of records at a mutually agreed upon time and 
location within 10 days after written notice. Developer agrees to cooperate with the City in 
connection with these audits. 
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(j) Threshold. If a Subcontractor, Subtenant, or Contractor is exempt from the 
HCAO because the amount payable to the Subcontractor, Subtenant, or Contractor under all of 
its contracts with the City or relating to City-owned property is less than $25,000 (or $50,000 for 
nonprofits) in that City Fiscal Year, but the Subcontractor, Subtenant, or Contractor later enters 
into one or ~ore agreements with the City or relating to City-owned property that cause the 
payments to the Subcontractor, Subtenant, or Contractor to equal or exceed $75,000 in that City 
Fiscal Year, then all of the Contractor's, Subtenant's, or Subcontractor's contracts with the City 
and relating to City-owned property will become subject to the HCAO from the date on which 
the later agreement is executed. · 

3. frevailing Wages and Working Conditions in Construction Contracts. 
(Calif. Labor Code§§ 1720 et seq.; Admin. Code § 6.22(e)) · 

(a) 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 public funds, qs the ,erms "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·must comply with the prevailing wage requirements in 
Ml §13.3(1) (Prevailing Wages). 

(c) Penalties. The Port has designated OLSE as the agency responsible for ensuring 
that prevailing wages are paid and other payroll requirements are met, subject to the DA 
Waivers. 

4. Other Prevailing Wage Rate Requirements. 
(Admin. Code§§ 21C.3. 21C.4) 

(a) Under Administrative Code section 21 C.4, individuals engaged in theatrical or 
tech~ical services related to the presentation of a Show at the Project Site, including rigging, 
sound, projection. theatrical lighting, videos, computers, draping, carpentry, special effects, and 
motion picture services, are entitled to be paid_ not less than the Prevailing Rate of Wages 
(including fringe benefits or matching equivalents) fixed by the Board of Supervisors, unless the 
Show is free and open to the public or meets any of the other exemptions in Administrative Code 
section 21 C.4(b )(I). · · 

(b) Individuals employed in the following activities at the Project"Site are also 
entitled to the Prevailing Rate of Wages: (i) a Public Off-Street Parking Lot, Garage or 
Automobile Storage Facility under Administrative Code section 21C.3; (ii) a Special Event 
under Administrative Code section 21 C.8; and (iii) Broadcast Services under Administrative 
Code section 21C.9. · 

(c). Agreement. Developer agrees to comply with the obligations in Administrative 
Code chapter 21C and to require its tenants, contractors, and any subcontractors to comply with 
the obligations in chapter 21 C. In addition, if Developer or its tenant. contractor, or any 
subcontractor fails to comply with these obligations, the City will have all available remedies 
against Developer to secure compliance and seek redress for workers who provided the services 
as described in section 21 C. 7, together with the remedies set forth in the DDA. 
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(d) Payroll Rec~r<ls. Developer will: (i) comply with Administrative Code 
section 21C.7(c)(4) as to any Covered Contract on the Project Site as defined in Administrative 
Code section 21C.7(b); and (ii) provide to the City for inspection, after receipt ofa Violation 
Notice (as defined in section 21C.7(c)(4)), payroll recor<ls and other documentary evidence 
necessary to establish that the noticed violation has been cured. 

(e) OLSE. For current Prevailing Wage rates, see the OLSE website or call the 
OLSE at 415-554-6235. 

5. First Source Hiring Program. 
(Admin. Code §§ 83.1 et seq.) 

Developer's obligations to comply with the First Source Hiring Program are set forth in 
DDA Exh B6-A (Workforce Developmem Program). 

. . 
6. Criminal History In Hiring And Employme~t Deci~ions. 

(Admin. Code ch. 12T) 
(a) Agreement to Comply. Administ_rative Code Chapter 12T ("Chapter llT") will 

only apply to a Contractor's. Subcontractor's, or subtenant's operations to the extent those 
operations are in furtherance of performing a Contract or Property Contract with the City subject· 
to Chapter 12T. If applicable, Developer will comply with and be bound by Chapter 12T, 
including the remedies and implementing regulations, with respect to applicants to and 
employees of Developer who would be or are performing work at the Project Site under the 
DOA. 

. (b) Breach. Developer must incorporate Chapter 12T by reference in all contracts 
related to be performed in furtherance of a Contract or Property Contract with the City, as 
defined in Administrative Code s~ction 12T.I. Developer.will be responsible for monitoring 
compliance by its Subcontractors, Contractors, and subtenants, but the City agrees that 
Developer will not be liable for their noncompliance. 

(c) Prohibited Activities. Developer and its Subcontractors, Contractors, and 
subtenants must not inquire about, require disclosure of, or if the information is received, base an 
Adverse Action on an applicant's or potential applicant's or employee's: (i) Arrest not leading to 
a Conviction, except under circumstances identified in Chapter 12T as an Unresolved Arrest; 
(ii) participation in or completion of a diversion or a deferral of judgment program; (iii) a 
Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise 
rendered inoperative; (iv) a Conviction or any other adjudication in the juvenile justice system, 
or information regarding a matter considered in or processed through the juvenile justice system; 
(v) a Conviction that is more than seven years old, based on the date of sentencing; or 
(vi) information pertaining to an offense other than a felony or misdemeanor, such as an 
infraction, except that a Contractor, Subcontractor, or subtenant may inquire about, require 
disclosure of, base an Adverse Action on, or otherwise consider an infraction or infractions 
contained in an applicant or employee's driving recor<I if driving is more than a de minimis 
element_ofthe employment in question. 

(d) Employment Applications. Developer and its Subcontrac~ors, Contractors, and 
subtenants must not inquire about or require applicants, potential applicants for employment, or 
employees to disclose ori any employment application the facts or details of any Conviction . -
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History or unresolved arrest until either after the first live interview with the person, or after a 
conditional offer of employment in accordance with section 12T.4(c). · 

(e) Disclosure. Developer and its Subcontractors, Contractors, and subtenants must 
state in all solicitations or advertisements for employees that are reasonably likely to reach · 
persons who are reasonabiy likely to seek employment with Developer or its Subcontractors, 
Contractors, and subtenants at the Project Site.that the DDA and all Contracts and Property . 
Contracts will consider for employment qualified applicants with criminal histories in a manner 
consistent with the requirements of Chapter 12T. 

(f) Posting. Developer and its Subcontractors, Contractors, and subtenants must post 
the notice prepared by the OLSE, available on OLSE's website, in a conspicuous place at the 
Project Site and at other workplaces, job sites, or other locations under the Subcontractor's, 
Contractor's, or subtenant's control at which work is being done or will be done in furtherance of 
performing a Contract or Property Contract under the £?DA with the City. The notice will be 
posted in English, Spanish, Chinese, and any language spoken by at least 5% of the employees at 
the Project Site or other workplace at which it is po_ste~. 

(g) Penalties. Developer and its Subcontractors, Contractors, and subtenants . 
understand and agree that upon any failure to comply with Chapter 12T, the City will have the 
right to pursue any rights or remedies available under Chapter 12T, subject to Subsection (b) 
(Breach) and the DA Waivers, including a penalty of $50 for each employee, applicant or.other 
person as to whom the violation occurred or continued, and thereafter, for subsequent violations, 
the penalty may increase to no more than $100. for each employee or applicant whose rights 
were, or continue to be, violated. 

(h) Inquiries. If Developer has any questions about the applicability QfChapter 12T, 
it may contact the Port for additional information. The Port will consult"with the Director of the · 
City's Office of Contract Administration, who has authority to grant a waiver under the 
circumstances set forth in section 12T:8 of C_hapter 12T. · 

7.· Eqiployee Signature Authorization O"'inance. 
(Admin Code§§ 23.50-23.56) . · 

. The City has adopted an Employee Signature Authorization Ordinance, which requires 
employers of employees in hotel or restaurant projects on public property with 50 or more full
time or part-time employees to enter into a "card check" ag~ement with f,l labor union regarding 
the preference of employees to be represented by a labor union to act as their exclusive· 
bargaining representative. Developer agrees to comply with the requirements of the ordinance, if 
applicable, including any requirements applicable to its succ~ssors, as specified in 
Administrative Code section 23.54. · 

Use Of City Property 

8. Local Business Enterprises. 
(Admin. Code ch. 14B) 

Developer agrees to comply with the LBE Utilization Program, ODA Exh B6-B. 
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9. Tobacco Products and Alcoholic Beverages. 
(Admin. Code § 4.20; Health Code art. 19K) 

(a) Definitions. For purposes of this Section: (i) "alcoholic beverage" is defined in 
. California Business and Professions Code section 23004 and excludes cleaning solutions. 
medical supplies, and other products and substances not intended for drinking; and (ii) "tobacco 
product" is defined in Health Code section IOIO(b). 

(b) Advertising Ban. New general advertising signs that are visible to the public are 
prohibited on the exterior of any City-owned building under Administrative ~ode section 4.20-1. 

(c) Tobacco Sales Ban. No pc;rson may sell tobacco products on property owned by 
or under the control of the City under Health Code article 191<. 

. (d) Alcoholic Beverage Advertising. Port property used for operation ofa restaurant, 
concert or sports venue, or other facility or event where the sale, production, or consumption of 
alcoholic beverages is permitted, will be exempt from the alcoholic beverage advertising 
prohibition in Administrative Code section 4.20(a)-(c). 

10. Integrated Pest Mana.gement Program. 
(Env. Code ch. 3) 

. (a) 1PM Plan. Chapter 3 of the Environment Code (the "IPM Ordinance") describes 
an integrated pest management policy ("IPM Policy") to be implemented by all City 
departments. Except for the permitted uses of pesticides provided in 1PM Ordinance section 303, 

. Developer must not use or apply during the DDA tenn, and must not contract with any party to 
provide pest abatement or control services to.the Project Site, except in compliance with the 
Port's integrated pest management plan ("IPM Plan"). 

(b) Application. Although not a City Department, Developer agrees to comply, and 
must require all of Developer's contractors to comply, with the Port's· approved 1PM Plan and 
1PM Ordinance·sections 300(d), 302,304, 305(1), 305(g), and 306, as if Developer·were a City 
department. ;.\mong other matters, the 1PM Ordinance: (i) provides for the use of pesticides only 
as a last resort; (ii) prohibits the use or application of pesticides on City-owned property except 
for pesticides granted exemptions under 1PM Ordinance section 303 (including pesticides 
included on the most current Reduced Risk Pesticide List compiled by the ,Department of the 
Environment); (i_ii) imposes certain notice requirements; and (iv) requires Developer to keep 
certain records and to report to the City all pesticide use by Developer's staff or contractors. 

(c) Prior Review. Before Developer or Developer•s contractor applies pesticides to 
outdoor areas, Developer .must obtain a written recommendation from a person holding a valid 
Agricultural Pest Control Advisor lic~nse issued by the California Department of Pesticide 
Regulation and· any such pesticide application must be made only by or under the supervision of 
a person holding a valid Qualified Applicator certificate or Qualified Applicator license under 
California law. The City's curr~nt Reduced Risk Pesticide List and additional details about pest 
management on City property can be found at the Department of the Environment website; 
http://sfenvironment.org/ipm. 
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I I. Resource-Efficient Facilities and Green Building Requirements. 
(Env. Code ch. 7) · 

Developer agrees to comply with all applicable provisions of the Environment Code 
relating to resource-efficiency and green building design requirements. · · 

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

The City urges companies not to import, purchase, ob_tain 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 construction of the Improvements or prov id~ 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. Diesel Fuel Measures. 
(Env. Co~e ch. 9) 

Consistent with the City's Greenhouse Gas Emissions Reduction Plan (Env. Code§ 903) 
to reduce greenhouse gas emissions in the City. Developer must minimize exhaust emissions 
"from operating equipment and trucks during construction. Developer's compliance with MMRP 
Mitigation Measure M-AQ-1 a will satisfy this requirement. · 

14. Arsenic-Treated Wood. 
(Env. Code ch. 13) 

Developer must not purchase preservative-treated wood products containing arsenic on 
behalf of the City in the· performance of the DDA without obtaining an exemption under 
Environment Code section 1304 from the Department of Environment. Developer may purchase 
preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of Environment. This provision does not preclude . 
Developer from purchasing· preservative-treated wood contai~ing arsenic for saltwater 
immersion. In this Section: (a) "preservative-treated wood containing arsenic''. means wood 
treated with a preservative that contains arsenic, .elemental arsenic, or an arsenic copper 
combination, including chromated copper arsenate preservative, ammoniac copper zinc arsenate 
preservative, or ammoniacal copper arsenate preservative; and (b) "saltwater immersion" 
means a pressure-treated wood that is used for construction purposes or facilities that are 
partially or totally immersed in saltwater. . 

15. Food Service and Packaging Was_te Reduction Ordinance. 
(Env. Code ch. 16) 

Developer agrees to comply fully with and be bound by section 1604( d) of the Food 
Service and Packaging Waste Reduction Ordinance (Env. Code ch. 16), including the remedies 
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provided in section 1607 and implementing guidelines and rules. By entering into the DDA and 
the Development Agreement, Developer agrees that if it breaches this provision, and fails to cure 
within the cure periods provided herein, the City will suffer actual damages that will be 
impractical or extremely difficult to determine and that the following amounts of liquidated 
damage are reasonable estimates of the damage that the City will incur based on any violation, 
established in light of the circumstances existing on the Reference Date: (a) $100 for the first 
breach; (b) $200 for the second breach in the· same year; and ( c) $500 for subsequent breaches in 
the same year. These liquidated damages will not be considered penalties, but agreed monetary 
damages sustained by the City because of Developer's noncompliance. 

16. Bottled Drinking Water. 
(Env. Code ch. 24; Port Reso. No. i"2-I I) 

Developer is subject to all applicable provisions of Environment Code chapter 24 
prohibiting the sale or distribution of drinking water in plastic botties with a capacity of 21 fluid 
ounces or less at Events held on City Property with attendance of more than I 00 people during 
the DDA Term. Also, Developer must comply with the Port's Zero Waste Policy for Events and 
Activities (Port Reso. No. 12-11) for applicable Events at the· Project.Site during the DDA Term. 

17. Graffiti Removal and Abatement. 
(Pub. Works Code Sec. 23) 

(a) Reguirenient. Developer agrees to remove all graffiti from the Project Site, 
including from the exterior of any structures· within the Project Site, consistent with the notice 
and cure provisions of Public Works Code section 23. If the Director of Public W<:>rks 
determines that any property contains graffiti in violation of section 2303, the Director may issue 
a notice of violation to Developer and any Offending Party. At the time the notice of violation is · 
issued, the Director will take one or more photographs of the alleged graffiti and make copies of 
the photographs available to Developer and any Offending Party upon· request: The photographs 
will be dated and retained as a part of the file for the. violation. The notice will give Developer 
and any Offending Party 30 days after the date of the notice to either remove the graffiti or 
request a hearing on the notice of violation and set forth the procedure for requesting the hearing. 
This Section is not intended to require a tenant to breach any lease or other agreement that it may 
have concerning its use of the re~I property. 

(b) Application. In this Section, "graffiti" means any inscription, word, figure, 
marking, or design that is affixed, marked, etched, scratched, drawn, or painted on any building, 
structure, fixture, or other improvement, whether permanent or temporary, including signs, 
banners, billboards, and fencing surrounding construction sites, whether public or private, 
without the consent of the owner of the property or the owner's authorized agent, and that is 
visible from the public right-of-way, but does not include: (i) any sign or banner that is 
authorized by, and in compliance with, the applicable requirements of the ODA or the Port 
Building Code; (ii) any mural or other painting or marking on the property-that is protected as a 
work of fine art under the California Art Preservation Act (Calif. Civil Code§§ 987 et seq.) or as 
a work of visual art under the Federal Visual Artists Rights Act of 1990 ( 17 U.S.C. §§ 10 I 
et seq.); (iii) any painting or marking that a City department makes in the course of its official 
duties or as part of a public education campaign; or (iv) any painting or marking required for 
compliance with any local, state, or federal law. 
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-18. Drug-Free Workplace. 
(41 U.S.C. ch. 81; Police Code art. 40) 

To the extent applied by a federal grant or contract for the Project, the Drug-Free 
Workplace Act of 1988 (41 U.S.C. ch. 81) will apply to Developer. Develpper.agrees to adopt a 
Drug-Free Workplace Policy and c~mply with all other applicable requirements of the drug-free 
workplace laws under Police Code articl~ 40. 

19. N_utritional Standards and Guidelines. 
(Admin. Cod~§ 4.9-1) 

(a) Definitfons. For the purpose of this Section: (i) "meal" means "prepared food" 
as defined in Environment Code section 1602(1), which means food or beverages prepared within 
San Francisco for !ndividual customers or consumers in a form commonly understood to be a 

· breakfast, lunch, or dinner; (ii) "Nutritional Standards Requirements" means the food and 
beverage nutritional standards and calorie labeling requ.irements set forth in Administrative Code 
section 4.9-l(c); (iii) "restaurant" is defined in Health Code section 45 l(s) and includes any 
coffee shop, cocktail lounge,-sandwich stand, public school cafeteria, in-plant or employee.eating 
establishment, and any other eating establishment that gives or offers for sale food that requires 
no further preparation to the public, guests, patrons, or employees.for consumption on or off the 
premises; (iv) "vending machine" is defined in Administrative Code section 4.2(a) and means 
an automated machine dispensing products or services, including food, beverages, tobacco 
products, newspapers, and periodicals. 

(b) Vending Machines. Any permitted vending machine must comply with the 
Nutritional Standards Requirements in section 4.9-l(c). Developer must incorporate the 

. Nutritional Standards Requirements into any contract.for the installation of a vending machine 
on the Project Site or for the ~upply of food a~d beverages to that vending machine. 

(c) · Restaurants. Any restaurant on City property is encouraged to ensure that at least 
25% of meals offered on the menu meet the Nutritional Standards Requirements ·set forth in 
Administrative Code section 4.9-1 (e). 

(d) Penalties. Developer's failure to comply w,ith the Nutritional Standards 
Requirements in section 4.9-l(c) will be considered an Event of Default under the DOA and in 
i:tddition to its other.remedies, which will be subject to the DA Waivers, the City may require the 
removal of any vending machine on the Project Site that is not permitted or that violates the 
Nutritional-Standards Requirements. Developer will be responsible for monitoring compliance 
with the Nutritional Standards Requirements by each subcontractor, subtenant, and contractor 
performing services or occupying premises on the Project Site. But the City agrees that 
Developer will not be liable for the noncomp!iance of its subcontractors, subtenants, or 
contractors. · 

20. All-Gender Toilet Facilities. 
(Admin. Code § 4.1-3) 

Developer must include at least one all-gender toilet facility on each floor of any new 
building on City-owned land or that is constructed by or for the City where toilet facilities are 
required or provided. Unless not allowed by an existing lease, whenever extensive renovations 
are made on one or more floors in any building on land that the City owns or in a building that is 
leased to or by the City, Developer will provide at least one all-gender toilet facility on each 
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tloor where the renovations take place and toilet facilities are required or pro~ided. An "all
gender toilet facility" means a toilet that is not restricted to use by persons of a specific sex or 
gender identity by means of signage, design, or the installation of fixtures. "Extensive 
renovations" means any renov.ation where the construction cost exceeds 50% of the· cost of 

· providing the required toilet "facilities. 

21. Indoor Air Quality. 
(Env. Co~e § 71 l(g)) 

Developer agrees to comply with section 71 l(g) of the Environment Code and 
regulations adopted under Environment Code section 703(b) relating to construction and 
maintenance protocols to address indoor air quality. · 

Other Public Policies 

22. Conflicts of Interest. 
(Calif. Gov. Code§§ 87100 et seq. & §§ 1090 et.seq.; Charter§ 15.103; Campaign 
and Govt'I Conduct Code art. Ill, ch. 2) 

Through its execution of the· DDA; Developer acknowledges that i~ is familiar with 
Charter section 15.103, Campaign and Governmental Conduct Code article III, 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 Port if 
Developer becomes aware of any such fact during the DDA Term. ! 

23. Sunshine. 
(Calif. Gov. Code§§ 6250 et seq.; Admin. Code ch. 67) 

Developer understands and agrees that under the California Public Records Act (Calif. 
Gov. Cc;,de §§ 6i50 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 inform~tion 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 a<:tion by a person seeking disclosure of materials that the City received from Developer. 

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

(a)- Application. Campaign and G~vernmental 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 th~ individual; or (iii) a committee controlled by the individual or candidate, at 
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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. 

. . . 

(b) Acknowledgment. Through its execution of the DOA, Developer acknowledges 
the following. 

(i) Developer is familiar with Section 1.126. 

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

(iii) If applicable, the prohibition on con~ributions applies to: (I) Developer; 
(2) each member of Developer's board of directors; (3) Developer's chairperson, chief 
executive officer, chief financial officer, and chief operating officer; (4) any person with 
an ownership interest of more t~an 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, t~at is sponsored or controll~d by Developer.· 

. . 
25. Implementing the MacBride Principles - Northern Ireland. 

(Admin. Code ch. I 2F) . 

The Port and the City urge companies doing business in Northern Ireland to move 
towards resolving employment inequities and encourage them to abide by the MacBride 
Principles. ·The Port and the City urg~ San Francisco-companies to do business with corporations 
that abide_ by the MacBride Principles. 
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FILE NO. 171313 ORDINANCE -;;>. 33-18 
~./ 

[Development Agreement - Seawall Lot 337 Associates, LLC - Seawall Lot 337 - Mission 
Rock Project] 

Ordinance approving a Development Agreement between the City and County of San 

Francisco and Seawall Lot 337 Associates, LLC, for 28 acres of real property known as 

Seawall Lot 337, located east of Third Street be~een China Basin Channel and ~issio 

Rock Street, China Basin Park and the portion of Terry A. Francois Boulevard abutting 

the park, P!er 48, the marginal wharf between Pier 48 and Pier 50, and Parcel P20; for 

the proposed Mission Rock Mixed-Use Project; 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 

consister:-cy with the General Plan, and the eight priority policies of Planning Code, 

Section 101.1 (b ). 

NOTE: Unchanged Code text and ~ncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in slriketltl'Bwg/, iMlies Times Netv RemM}'e111. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in slFiketi:iFOl:lr AFial fent 
Asterisks r * * *) indicate the omission of unc anged Code 
subsections or parts of tables. 

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

Section 1. Background and Findings. 

(a) 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 se~ forth certain r:,rocedures for 

processing and approving development agreem~nts in the City and County of San Francisco 

(the "City"). 

Acting Mayor Breed; Supervisor Kim 
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(c) In May 2010, the Port Commission (the UPort") selected SWL 337 Associates, 

LLC, a Delaware limited liability company ("Developer"), t~rough a CO"'.lpetitive process to 

negotiate exclusively for the mixed-use development (the "Project") of Seawall Lot 337, 

bounded by Third Street on the west, Parcel P20 and Mission Rock Street on the so~th, 

Pier 48 to the east, and China Basin· Park on the north, and Pier 48. The Port Commission 

later added China Ba$in Park, the marginal wharf be~en Pier 48 and Pier 50, and 

Parc~I P20 to the development site (collectively, the uSite"), subject to approvals necessary to 

remove Parcel P20 from the Mission Bay South Redevelopment Project Area. Developer, an. 

affiliate of the San Francisco Giants, will act as "the master _developer for the Project. 

(d) In conjunction with this ordinance, this Board has taken or intends to take a 

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

and development agreement ("ODA") between Developer and the Port; (2) amendments to 
. . . . 

the Planning Code that create the Mission Rock Special Use District (the "SUD amendments") . . . 

and incorporate the IT!Ore· detailed Mission Rock Design Controls; (3) amendments to the 

Zoning Maps;. (4) a memorandum of understanding for interagency cooperation between the 

Port and other City agencies (the "ICA") with respect to the subdivision of the Site and 

construction of public infrastructure and other public facilities; (5) formation proceedings for 

~nancing districts covering the Site and a memorandum of understanding between the Port 

and the Treasurer and Tax Collector and the Controller regarding the assessment, collection, 

and allocation of ad valorem and special taxes to the financing districts; and (6) a number of 

related documents and entitlements to govern the Project. 

(e) At full build-out, the Project will include: (1) 1.1 million to 1°.6 million gross squar: 

feet ("gsr) of new residential uses (an estimated 1,000 to 1,950 new residential units), at least 

40% of which will be on-site housing affordable to a range of low- to moderate-income 

households as described in the Housing Pl~n in the ODA; (2) 972,000 to 1.4 million gsf of new 

Acting Mayor Breed: Supervisor Kim 
BOARD OF SUPERVISORS 
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commercial and office space; (3) 241,000 to 244,800 gsf of active retail and production uses 

on 11 proposed development blocks on SWL 337 in buildings that would range in height from 

90 to 240 feet, consistent with Section 5 of the Missiqn Rock Affordable Housing, Parks; Jobs 

and Historic Preservation Initiative (Proposition D, November 2015); (4) rehabilitation and 

reuse of Pier 48, a significant ,contributing resource to the Port of San Francisco Embarcadero 

Historic District; (5) approximately 1.1 million gsf of above- and below-grade parking in one or 

two garages; (6) transportation demand management on-site and payment of impact fees that 

the Municipal Transportation Agency will use to improve transportation service in the area; 

(7) approximately 5.4 acres of net new open space for,a total of approximately 8 acres of new 

and expanded open space, including an eXP,ansion of China Basin Park, a new central 

Mission Rock Squar~. and waterfront access along the shoreline; (8) public access areas, 

assembly areas, and an internal grid of public streets, shared streets, and utilities 

infrastructure; and (9) on-site strategies to protect against sea level rise. 

(f)_ · While the. ODA 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 public infrastructure and public facilities, design review and 

approval of new buildings under the SUD amendments, and acceptance of Developer's 

dedications of public infrastructu~ and public faci.lities 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. 171313 . . 

and incorporated in this ordinance by reference. The DDA, the Development Agreement, the 

ICA, the Tax MOU, and all vertical disposition and development agreeme'nts and leases that 
( 

the Port enters ·into in accordance with the ODA are referred to collectively as the "Transactio 

Documents.· 

Acting Mayor Breed; Supervisor Kim 
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(g) Development of the Site in accordance with the DDA and the Development 

Agreement ~ill help realize and fu·rther the City's goals to ~store and revitalize Seawall 

Lot 337 and Pier 48, increase public access to the waterfront, increase public open space and 

community facilities within the neighborhood, add to the City's affordable and niarket-rate 

housing stock, and create a significant number of construction and pen:nanent jobs in and 

near the Site. ,In addition, the Project will provide additional benefits to the public that could 

not be obtained through application of existing City ordinances, regulations, and policies. 

Section 2. Environmental Findings. · 

(a) The Planr:1ing Commission has determined that the actions contemplated in this 

ordinance comply with the California Environmental Quality Act (Cal. PL!b. Res. God~ 

§§ 21000 et seq.) (·CEQA"). A copy of this determination is in Board File No. 17131_3.and 

in~rporated in this ordinance by reference. 

(b) The Board of Supervisors has adopted-Resolution No. 36-18, a copy of which is 

14 in Board File No. 171286, making CEQA findings for the Project. The Board of Supervisors 

15 adopts and incorporates in this ordinance by reference the Planning Commission's findings . . 
16 under CECA. 

17 Section 3. Consistency Findings. 

18 The Planning Commission recommended that the Board of Supervisors approve the·· 

19 Development Agreement and amendments to the Planning Code and the Zoning Maps at a · 

20 public hearing on October 5, 2017, by Motion No. 20019 and Resolution No. 20020, copies of 

21 which are in-Board File No.171313 .. This Board adopts and incorporates by reference in this 

22 . ordinance the Planning Commission's findings of consistency with the General Plan and the 

23 eight priority policies of Planning Code Section 101.1(b). 

24 Section 4. Public Trust Findings. 

25 
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1 At a public hearing on January 30, 2018, the Port Commission consented to the 

2 Development Agreement and approved the ODA, subject to the Board of Supervisors' 

3 approval, finding_that the Project would be consisten_t with and further the purposes of the 

4 •common law public trust and statutory trust under the Burton Act (Stats. 1968, ch. 1333), as 

5 amended by Senate Bill 815 (Stats. 2007, ch. 660) and Assembly Bill 2797 (Stats. 2016, 

6 ch. 529), by Resolution Nos.18-03 a!Jd 18-06, copies of which are in Board File No.171313·:. 

7 The Board of Supervisors adopts and incorporates in this ordinance by reference the Port 

8 · Commission's public trust findings. · 

9 Section 5. Approval of Development Agreement. 

1 O The Board of Supervisors: 

11 

12 

1~ 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

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

substantially the form in Board File No. 171313; 

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

r~quirements of Administrative Code Chapter 56 (Development Agreements); 

(c) · . finds that the Project is a large multi-phase and/or mixed-use development as 

defined in Administrative Code Section 56.3(g); and 

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

requirements under Administrative Code Chapter 148 (Local Business Enterprise Utilization 

and Non-Discrimination in Contracti11g Ordin~nce), Article VII of Chapter 23 (Prevailing Wage, 

Apprenticeship, and Local Hire Requirements in City Real Property Sales Contracts and 

Leases), Section 56.7(c) (Nondiscrimination/Affirmative Action Requirements), and 

Chapter 83 (First Source Hiring Program) to the extent that they apply to construction work 

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

Acting Mayor Breed: Supervisor Kim 
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Section 6. Administrative Code Chapter 56 Waivers. 

I _,,, 

The Board of Supervisors waiv~s the application to the Project of the following 
. . 

provisions of Administrative Code Chapter 56 to the extent inconsistent with the Development 

Agreement, the DOA, or the ICA, specifically: 

(a) 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 ~quirements if and to··the extent that they are not 

11 · ~trictly followed. 

· 12 Section 7. Other Administrative Code Waivers. 

13 The Board of Supervisors- waives the application to the Project of the following 

14 additional provisions of the Administrative Code: 

15 

16 

17 

ta· 

19 

20 

21 

22 

23 

24 

25 

(a) Chapter 6 (Public Works Contracting Policies and Procedures) other than the 

payment of prevailing wages when required; 

(b) remedies and penal~ies for noncompliance with Chapter 12Q (Health Care 

Accountability}, Chapter 12T (City Contractor/Subcontractor Conside_ration of Criminal History 

in Hiring and Employment Decisions), or Section 4.9-1 (Nutritional Standards for Vending 

Machines; Nutritional Guidelines for Food Served at City Meetings and Events; · 

Recommended Nutritional Guidelines for Restaurants on City Property) that could result in th 

termination of any Transaction Document, loss or impairment of Developer's rights under the 

Transaction Documents or a vertical developer's rights under a property contract for any part 
I 

of the Site, or debarment of Developer or any vertical developer from future contract 

opportunities with the City; 

Acting Mayor Breed; Supervisor Kim 
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1 (c) ~hapter-·44B (Local Business Enterprise Utilization an~ Non-Discrimination in 

2 · Contracting Ordinan~); . 

·3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

.18 

19 

20 

21 

22 

23 

24 

25 

(d) Competitive Bidding Procedures and Appraisal Review as defined in 

Section 23.2 (Chapter Definitions) and requir_ed by Section 23.3 (Conveyance and Acquisition 

of Real Property) or Section 23.33 (Competitive Bidding Procedures); 

(e) Section 23.31 (Year-to:-Year or Shorter Leases), which limits the Director of 

Property's authority to enter into leases on behalf of the City as landlord for periods longer 

than one year;_ 

(f) Chapter23A.7 (Surplus Public Lands Ordinance); 

(g) . Paragraph (2) of Section 61.5(c) (Listing of Unacceptable Non-Maritime Land 

Uses); and 

(h) solely to the extent ii:1consistent with Developer's·approved Workforce 

Development Program, Chapter 82 (Local Hiring Policy for Construction} and Chapter 83 

(First Source Hiring Program). 

Section 8. Subdivision Code Waivers. 

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

under Subdivision Code 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 Improvements Within Agreed Time), 

and the following terms shall apply in lieu thereof: The Public Improvement Agreement, as 

defined in the. lCA, shall include provisions consistent with the Transaction Documents and 

the applicabre requirements of the Municipal Code and the Subdivision Regulations regarding 

extensions of time and remedies that apply when imp~vements are not completed within the 

agreed time. 
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Section 9. Authorization. 

(a) 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 Uti_lities Commission; and 

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

-to take all actions reasonably necessary or prudent to perform ttie City's obligations under ~he 

Development Agreement in accordance with its terms .. 

(b) The Director of Planning is authorized to exercise discretion, in consultation with 

the City Attorney; to enter into any additions, amendments, or other !flOdifications to the 

Development Agreement that the Director of Planning ·determine~ are in the best" interests of 

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

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

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

provided to the Clerk of the Board of Supervisors for-inclusion in Board File No. 171313 

within 30 days after execution by all parties. · _ ' 

Section 10. 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 subsequ~nt action to be taken 

by City offiC?ials consistent with this ordinance. 

Acting Mayor Breed; Supervisor Kim 
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Section 11. Effective and Operative Dates. 

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

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

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

5 Supervisors overrides the Mayor's veto of the ordinance. , 

6 (b) . This ordinance shall becoi:ne operative only on the effective date of the DOA. No 

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

8 

9 

·10 

11 

12 

13 

14 

15 

16 

17 

18" 

19 

20 

21 

22 

23 

24 

25 

ordinance. 

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

.. 

By. J-~ 
Deputy City Attorney 

I • 

n:\legana\as2017\180~9\01228407.docx 
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. City and Coon~ of San Francisco 
Tails 

Ordinance 

. City Hall 
l Dr. Carlfll.ll B. Goodlett Plal:e 

51111 Fnnc:isco, CA 94102-4689 

File Number: 171313 Date Passed: February 27, 2018 

Ofdinance approving a Development Agreement between the City and County of San Francisco and 
Seawall Lot 337 Associates, LLC, for 28 acres of real property known as Seawall Lot 337, located 
east of Third Street between China Basin Chan.nel and Mission Rock Street, China Basin Park and 
the portion of Terry A. Francois Boulevard abutting the park, Pier 48, the marginal wharf between 
Pier 48 and Pier 50, .and· Parcel P20; for the proposed Mission Rock Mixed-Use Project; waiving 
certain provisions of 1tie ·Administs:afive Code, Planning Code, and Subdivision Code; and adopting 
findings under the California Environmental Quality Act, public tnJst findings, and findings of 
consistency with the General Plan, and the eight priority policies of ~l.anning Code, Section 101.1 (b). 

-, . ;,_. 

February 07, 2018 Government Audit and Oversight Committee - RECOMMENDED 
• I • 

February 13, 2018 Board of Supervisors - PASSED ON FIRST READING 

Ayes: 9 - Breed, Fewer, Kim, Peskin, Ronen, Sheehy, Stefani, Tang and Yee 
Excused: 2 - Co.hen and Safai · i 

February 27, 2018 Board of Supervisors - FINALLY PASSED 

Ayes: 10- Breed,'Cohen·, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, Stefani and 
Yee 
Excused: 1 - Tang 

FileNo. 171313 

Marte E. Farrell · · 
Mayor 

I her!tby certify that the foregoing 
Ordinance was FINA_LLY PASSED on., 
2/27/2018 by the Board of Supe_rvisors of 
the City and (:ounty of San Francisco. 

' O.ta Approved 

,,,,..,,,, 1:!ll,,,.•211111ll 
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Schedule of Performance 

Event Target Date1 Outside Date {subject to 
extension for Excusable Dela~} 

Phase I· Submittal October, 2018 5 years after Entitlement Date 

Construction of Phase I Phase Improvements August, 20~0~. 8 years after Entitlement Date. 
commenced subject to DDA Subsection 

3.2(b)(ii) 

Construction of Phase I Phase Improvements February, 2022 Per the Phase Schedule 
Complet~d established in the Phase 

Approval process 

Phase 2 Submittal July, 2020 The earlier of (i) · 60 months 
after Completion of all 
Vertical Development in Phase . I, and (ii) IO years after 
Entitlement Date 

Construction of Phase 2 Phase Improvements November, 2021 14 years after Entitlement Date 
commenced· 

Construction of Phase 2 Phase Improvements May, 2023 Per the Phase Schedule. 
Completed established in the Phase 

Approval process 

Phase 3 Submittal October, 2021 The earlier of (i) 60 months 
after Completion ofall 
Vertical Development in Phase 
2, and (ii) 16 years after 
Entitlement Date, 

Construction of Phase 3 Phase Improvements Februa_ry, 2023 20 years after Entitlement Date 
commenced 

-

1 Target Dates ·have no contractual significance, but are consistent with the assumptions reflected 
in the Summary Pro Forma. · 

2 Site Preparati911, including deep dynamic compaction, is targeted to begin earlier, in the fall of 
2019. 

1 



Construction of Phase 3 Phase Improvements August, 2024 Per the Phase Schedule 
Completed established in the Phase 

Approval process 

Phase 4 Submittal January, 2022 The earlier of (i) 60 months 
after Completion of al I 
Vertical Development in Phase 
2. and (ii) 21 years after 

~ Entitlement Date 

Construction of Phase 4 Phase Improvements . August, 2023 25 years afier Entitlement Date 
commenced 

.. 

Cons\ruction of Phase 4 Phase Improvements February, 2025 Per th~ Phase Schedule 
Completed established in ~he Phase 

Approval p~ocess 

2 
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1. INTRODUCTION 

1.1 Purpose 

This Infrastructure Plan is an exhibit to the Developmen~ Agreement (DA) between Sea Wall Lot 337 

Associates, LLC (Developer) and· City and County ·of San Francisco (City), and the Development and 

Disposition Agreemen~ (DDA) between the Developer a_nd the City, acting by and through the San 

Francisco Port Commission. The Infrastructure Plan describes the Horizontal Improvements (also referred 
. . 

to herein as Infrastructure), and the Infrastructure improvements to be constructed for the Mission Rock . . 

Development Project (Project), associated with Project sustainability, environr:r,ental remediation, 

demolition, grading, street and transportation improvements, open space and-park improvements, the 

potable water system, the sanitary sewer system, the storm drain system,_the auxiliary water supply system 

(AWSS). the central utility plant and eco-district system, the stormwater management system. and the dry 

utility system. 

The Project site includes approximately 28 acres including the existing 14.2-acre Seawall Lot 337, the 0.3-

acre lot known as Block P20, the 6.0-acre Pier 48, the 2.2-acre China Basin Park, 3.5-acre Terry A Francois 

Boulevard, 1.4-acre Pier 48 and 50 access zone, and 0.5-acre of Marginal Wharf. Initially capitalized terms 

unless separately defined in this Infrastructure Plan ha'(e the meanings and content set forth in the DDA 

and DA. 

1.2 Infrastructure Plan Overview 

This Infrastructure Plan describes and governs the construction and development of Infrastructure to be 

provided by Developer for the development of the Project on the Project Site, including known associated 

oft:-site improvements needed to support the Project. 

The Project infrastructure obligations of the Acquiring Agencies, are described herein, with ownership, 

maintenance, and acceptance re~ponsibilities of the Acquiring Agencies identified in the DA, DDA, or 

Memorandum of Understanding (MOU) or Memorandum o( Agreement (MOA) per the terms of the 

Interagency Cooperation Agreement (ICA). A condition of the Developer's performance under this 

Infrastructur~ Plan is the obtaining of all requisite approvals in accordance with the DDA, DA and ICA. 
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1.3 Property Acquisition, Dedication, and Easements 

The mapping, street vacations, property acquisition, dedication and acceptance of streets and other 

Infrastructure impr9vements is generally anticipated to occur through the subdivision mapping process. 

Except as otherwise noted, Infrastructure described in this Infrastructure Plan sh~II be constructed within 

the public right-of-way or dedicated easements to provic;le for access and maintenance of Infrastructure 

facilities. 

Public service ea~ements will be allowed within the Project as necessary to provide Infrast~ucture and 

services to the Project and are· subject to review and approval by the affected City agency. Proposed 

public water, storm drain, sanitary sewer, recycled water, Auxiliary Water _Supply System (AWSS), and 

power easements benefitting the San Francisco Public Utilities Commission (SFPUC) on Port property will 

be reviewed on a case-by-case basis. Full access for vehicles and equipment for the maintenance and 
l 

repair of utility mains will be provided. Public utilities within easements will be installed in accordance 

with applicable City regulations for public acquisition and acceptance within public utility easement areas, 

including provisions for maintenance access. Where improvement standards proposed her!,!in differ from 
!' 

the 2015 City and County of San ·Francisco Subdivision Regulations (Subdivision Regulations), such 

. standards and Infrastructure shall be subject tQ design modification or exception requests and reviewed 

by the. affected Acquiring Agencies during the Project Phase application or construction document 

· approval process. 

1.4 Project Datum 

Elevations, incl4ding tidal ele~ations, hydraulic grade lines (HGLs), and site elevations, referred to herein, 

are based on the Mission Bay Datum (MBD). The MBD is defined as the Mission Bay Datum, which equates 

to the following: 

• The Old City Datum (OCD) plus 100 feet 

• The San Francisco Ve_rtical Datum 13 (SFVD13) plus 88.7 feet 

• The North American Vertical Datum 88 (NAVD88) plus 88.7 feet 

The pro)ect will process a design modification or exception for using the MBD in complia"nce with the 

Subdivision Regulations. 
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1.5 Conformance with EIR &. Entitlements 

This Infrastructure Plan has been developed to be consistent with Project mitigation measures required 

by the Draft Environmental Impact Report (EIR) and other entitlement documents. Regardless of the status 

of their inclusion in this Infrastructure Plan, the mjtigation measures of the EIR shall apply to the Project. 

1.6 A~plicability of Uniform Codes and lnfrastrudure Standards 

Future deviations' from or modifications to this Infrastructure Plan and/or current City Standards, 

Guidelines, and Codes are subject to the procedures and provisions of the DA and ODA. 

1.7 Master Plans 

Each publicly-owned or accepted Infrastructure system described herein will be more fully described and 

evaluated in Master Utility Plans (MUPs), which will be submitted· to the Acquiring Agencies upon 

substantial completion of the Infrastructure Plan. The MUPs provide detailed layouts of each 

Infrastructure system. The Infrastructure Plan is _to be approved by the Acquiring Agencies as part of the 

DA and DOA approval processes. Approval of this Infrastructure Plan does not imply approval o'f the 

_MUPs, which will be approved after DA and DDA execution and prior to sub_mittal of street improvement · 

plans for the first phase of development. 

1.8 Project Phasing 

It is anticipated that the Mission Rock site will be developed in several phases (Development Phase(s)) 

subject to the approval process outlined in the DA, DOA, and ICA. Each Development Phase would indude 

a Development Parcel or Parcels and associated Infrastructure an_d_ open space areas. Phase 

Improvements are the street, acce$s, utility and open space improvements necessary to accommodate 

development of a particular Development Parcel or Parcels. · 

The parties acknowledge that certain Horizontal Improvements as· described in Sections 3, 4, 5, 6, 7 and 
. . 

8 of the Infrastructure Plan, such as site preparation, removal or remediation of soils, grading, soil 

compaction and stabilization, may be_ required or desired at an earlier stage of development and in 

advance o~ such Phase Improvements. As described in the DA and/or ODA, the parties will cooperate iri 

good faith in determini~g the scope and timing of such advance Horizontal Improvements, so as not to 

delay the construction of Development Parcels and associated Phase Improvements, or affect the criteria 

for the proportional scope of Phase Improvements. 
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1.9 Phases of Infrastructure Construction 

The constructi_on ~flnfrastructure, as described in the Infrastructure Plan, tentative map and other Project 

approvals, will be phased to serve the incremental build-out of the Project in accordance with the Project 

approvals. Phase Improvements will be described in subsequent improvement plans and associated 

public improvements agreements or permits approved prior to ~ling a Final Map for the associated 

Development Parcels.-

For each Development Parcel proposed for development the _a.ssociated adjacent and as needed 

Infrastructure to provide access and utilities to serve that development, such as streets, and improvements 

therein and thereon, will be constructed. As described in the ODA and DA, adjacent Infrastructure refers 

to Infrastructure that is necessary and near to and may share a common border or end point with the 

proposed Development Parcel. or Parcels. 

Phase Improvements may include lnfr~structure on Port or City property outside of the present Phase 

boundary within a subsequent Phase area. The Acquiring Agency shall accept Phase Improvements that 

are constructed within Port or City property outside of the Phase boundary, subject to a demonstration 

of how the subsequent Phase Infrastructure can be sequenced to avoid impacting the Phase 

Improvements. Phase Improvements outside of the Phase boundary shall be accepted through an 

easement or Memorandum of Understanding (MOU) in Port property, which would terminate at the time 

of recording of the Final Map for the future Phase that will place said facilities into public right-of-ways. 

The conceptual limits of the existing Infrastructure to be demolished as well as conceptual layouts of the 

permanent and/or temporary infrastructure systems for each Development Parcel will be provided as part 

of the construction document submittals for that Development Parcel or Phase. Repairs and/or 

replacement of the existing facilities necessary to serve the Development Parcel will be designed and 

constructed by the Developer. 

Where requested by Developer, ~nd if the Acquiring Agency(s) witt:, jurisdiction over the affected 

Infrastructure, determines it is appropriate in connection with the phased development of the Project, 

portions of the Phase Improvements may be constructed or installed as interim improvements to be . 

owned and maintained by the Developer. Interim improvements would be removed or abandoned, as 
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determined by the Acquiring Agency, when substitute permanent Phase Improvements are provided_ to 

serve a subsequent Development Parcel. 

Demolition of e~isting Project area infrastructure and construction of each proposed Development Parcel 

and associated Phase Improvements will impact site accessibility. During construction of each 

Development Pi:!rcel and associated Phase Improvements, interim a~cess shall be provided and 

maintained for emergency vehicles, subject to San Francisco Fire Department (SFFD) approval, as well as 

pedestrian access on at least one side of the street around the construction perimeter that is American 

with Disabilities Act (ADA) compliant. Inte~im access to the existi~g parking will also be maintained and 

coordinated between the Port, Developer and City, as required. 

The Acquiring Agency will be responsible for maintenance of proposed publicly owned and/or accepted 

Infrastructure installed by the Developer once construction of the proposed Infrastructure is complete 

and accepted by the Acquiring Agency, except as 9therwis~ specified in the DA, DDA, and/or ICA. At all 

phases '<:>f development prior to full build out,. the Developer shall demonstrate to the Acquiring Agency 

that functioning utility systems are in place at all times and comply with applicable City laws, codes and 

regulations. 
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2. SUSTAINABILITY 

The Mission Rock Project will be a leading exemplar for sustainable design development through hi_gh 

performance infrastructure and attention to community health and prosperity. Improvements comply 

with the City and County of San Francisco and State sustainability requirements including Title 24 

(Divisions 6 and 11), San Francisco Non-Potable Water Ordinance and The San Francisco Green Building 

Code. Key benefits of the Project's sustainable site design and infrastructure elements include improved 

health, a cleaner environment, !Tlinimal water dependency, and greenhouse_gas-free·energy. Anticipated 

sustainable infrastructu~e includes, but is not limite_d to, stormwater management facilities (i.e. 

landscaped park areas, landscape strips, flow-thru · planters, bioretention areas), a central energy 

distribution plant and infrastructure, treatment of greywater for non-potable reuse within the buildings, 

green building material selection, and water fixture and ~ighting e_fficiency. A more detailed description 

of the sustainability strategies-for the Project is found in the la~est edition of the Sustainability Strategy 

Document, attached to.the DDA . 

...... 
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3. ENVIRONMENTAL REMEDIATION 

3.1 Historical Use Background 

DECEMBER 12, 2017 

The Project is proposed to be located in an area that was formerly an industrial property built upon filled 

marshland and shallow tidal flats -~etween 1877 and 1913. The existing fill includes construction and 

demolition debris, rubble, rock and dirt originating from the nearby hills and the 1906 _earthquake. 'The 

site has been historically used for railroad transportation, shipping related support structures and 

automobile parking. H&H Ship Service occupied the area from 1950 to 1996 for wastewater treatment 

and transfer operations to treat petroleum contamlnated wastewater. In 1978 the Department of Health 
. I . • . 

Services, now known as the Departmen, of Toxic Substances Control (DTSC), declared .wastes managed 

at the Project site to be hazardous under federal _and state hazardous "Yaste management regulations 
. . 

and the property was later designated as a hazardous waste treatment facility. The DTSC approved a 

Closure Plan prepared by H&H Ship Service which was compliant with the California Hazardous Waste 

Col"!trol Law (HWCL) in 1995. As a req~irement to the hazardous waste treatment facility closure, use 

restrictions are imposed on the Project site and compliance with a Soil Management Plan (SMP) prepared 

by Geomatrix Consultants in 1999 is requi~ed (see Appendix C). 

3.2 Environmental Constraints and Regulations 

The Project site is subject to environme!'tal monitoring regulations and ·use rest_rictions that ~ill impact 

the Project Improvements. The Developer is responsible for addressing and complyi~g with the following 
. ., 

regulations and restrictions for the site: 

3.2.1 Maher Ordinance Requirements and Site Assessment 

The Mission Rock Project site is within a location required to-adhere to Article 22A of the City and 

County of San Francisco Health Code. This code requirement, often referred to as the Matier 

Ordinance in reference to the original legislation that resulted in regulation, requires project 

proponents to evaluate the presence of contaminants in soil and gro~_nd'1Vater and, if warranted 
. . . 

based on presence of contaminants, develop health and safety plans and/or site managements 

plans to protect workers, future users, and the environment. 
. ..- . 

The Maher Ordinance site assessment requirements were satisfied during the previous parking lot 

construction with the deyelopment of an SMP, dated June 1999. The SMP provided a summary of 

the soil samples taken and the contaminants detected throughout tlie site. The primal}' chemicals 
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detected in the soil inclu~ed polynuclear aromatic hydro~arbons (P~Hs) and metals such as 

antimony, arsenic, .copper, lead, nickel and mercury. The groundwater sampling did not yield PAH 
. . 

contaminants, but did show low concentrations of several metals. It was determined. that the 
. . . 

presence of chemicals within the soil and groundwater are not considered an unacceptable risk 

to future on-site construction workers, nearby residents and visitors under the future use as a 

paved parking lot that was-anticipated at that time. However, to best manage the contaminated 

soil ~nd groundwater, the SMP outlined removal, handling, stockpiling and disposal procedure 

requirements for the parking improvements, as well as future site development. 

3.2.2 Use Restrictions 

As part of the regulatory closure of the former H&H Ship Service facility, Covenant to Restrict Use 

of Property agreements ("us~ restrictions") were recorded between The Port of San Francisco and 

the DTSC restricting the use of certain portions of the Seawall Lot 337 property (approximately 
- . 

three acres of total 16-acre site). The use restrictions_ require that future activities comply with the 

Maher Ordinance, -as applicable, and that the property shall not be used for..any of the. purposes . . . 
stated in the use restrictions dated January 27, 2000 and July 25, 2002 (see Appendices D and E). 

. . 
Should the site be developed for. any use of that which is listed as "restricted", then a variance 

request can. be submitted to the DTSC for review. 

3.3 Anticipated Site Remediation Procedures 

The Developer- will be responsible for adhering to the requirements stated in this section and will 

coordinate with the appropriate Agency for environmental clearance prior to construction, as required. 

The Project requirements are described in the Hazardous Soil Remediation Plan Letter. "Mission Rock 

Development - Seawall 337 San Francisco, CA 1868-00, • dated September 12, 2011 by Ash Creek 
.. 

Associates, Inc. (Se~ Appendix B). 

3.2.1 Maher Ordinance Compliance 

The anticipated site remediation procedures will remain consistent with the SMP. The SMP will 

/" also be updated as required to supp~rt th~ Project. These remediation construction procedures 

shall include: but not be limited to, dust control, erosion and sediment control, stockpile 

management and appropriate soil disposal.and sampling. Any excess soil that has been excavated 

and cannot be re-used within the excavation area will be considered waste soil and will be profiled 

8 



MISSION ROCK INFRASTRUCTURE PLAN DECEMBER 12, 2017 

to determine suita~le disposal options. Although chemical analysis results show that the soil 

samples collected on-site contain metal and organic-constituents at concentrations less than the 

Total Threshold Limit Concentrations, additional testing may be needed to determine the 

concentration of soluble constituents and appropriately classify waste soil with respect to 

California state waste classification criteria. Waste soil containing contaminants at concentrations 

exceeding the Solubility Threshold Limit Concentrations of t~e State will be profiled as California 

Hazardous Waste and will be di~posed of at the appropriately licensed landfill location. 

The SMP requirements are consistent with the current parking lot site.improvements. However, 

due to changes in the regulation, which now requires characterization of soil gas in some cases, 

and proposed change in use, additional evaluation of site conditions for compliance with the 
. ' 

Maher Ordinance may be required. These issues will be discussed with the City and County of San 

Francisco Department of Public Health during a meeting with the Project team and additional 

documentation may be required 

3.2.2 Use Restriction Variance 

The January 27, 2000 use restriction states that residential housing is prohibit~d. Mission Rock is 

currently proposing high-density housing improvements on a portion of land subject to that 

restriction. It is the Project team's understanding that the intent of the use restriction is to prevent 

residents' direct contact with site soil, such as might occur in single family home development , 

but would not occur in a high-density, multi-family residential development. Consequently, the 

Developer and Port of San Francisco will work with the DTSC to revise or obtain a variance from 

the existing use restriction to enable propos~d development in a manner that does not enable 

future site occupants to come into direct contact with existing site soil. 

·9 



MISSION ROCK INFRASTRUCTURE PLAN DECEMBER 12, 2017 

4. SITE DEMOLITION 

4.1 Scope of Demolition 

The Developer will be responsible for the demolition and deconstruction of all non-retained existing 

buildings and infrastructur~ features. Demolition and deconstruction will include removal and disposal of 

hardscape, landscape, utilities, ·a·nd temporary building structures. The demolition limit of work consists 

of the existing parking lot known as Giants Lot A, China.Basin Park, Terry A Francois Boulevard and select 

sidewalk and vehicular pavement replacement along 3rd Street and Mission Rock Street. The existing 

Channel Wharf at the eastern·end of Terry A Francois Boulevard will be ren~vated and Pier 48 will remain 

and undergo structural upgrades with the Project improvements. Demolition activities will be performed 

in compliance with the City_ Construction Demolition Debris Ordinance. Project demolition and grading -

activities will comply with qty Ordinance 17~-9i f(?r use of non-potable water for soil compaction and 

dust cor:itrol. Where feasible, conc_rete and asphalt pavements will be recycled and used on-site or made 

available for use elsewhere. Soil removal associated with demolition activities will comply with the Project 

environmental permit requirements. 

~s part of the vegetation grubbing and .. clearing operation, trees and other plant materials will be 

removed, relocated or protected in placed, as required. Tree removal within the public right~of-way will 

be reviewed and approved b;y,the Department of Public Works, Bureau of Urban Forestry. Trees and plant 

materials removed as part of the demolition process will be recycled b;y composting or similar methods 

for on-site uses associated with the planting of new vegetation and erosion c.ontrol to the extent feasible. 

The Developer shall be· responsible for providing for the Infrastructure permanent improvements 

proposed to replace the existing infrastructure in accordance with approved building and COflStruction 

permits issued by the Acquiring Agency. The extent of these improvements and associated demolition 

will be finalized during the construction document approval process. 

4.2 _Existing Utility Demolition 
. ' 

Existing utility demolition scope includes sto~m drain, sanitary sewer, low pressure water and dry utility 

infrastructure removal. All storm drain ~tilities and utilities associated with the interim development, The 

Yard, at the northern edge of the existing parking lot and Terry A Francois Boulevard will be removed and 

disposed of. A portion of the existing sanitary sewer pipe along Terry A Francois Boulevard will be 

removed as w~II and replaced with a sanitary sewer line which will connect the existing Pier 48 and Pier 
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50 laterals to the public system. Existing water infrastructure along Terry A Francois Boulevard and China 

Basin Park will also be removed, disposed of and replaced to accommodate the proposed improvements. 

Gas utilities throughout Terry A Francois Boulevard will be removed and existing laterals that serve Piers 

·48 and 50 will be protected in place. Electric, telecom and fiber infrastructure will be undergrounded with 

new connections to Pier 48 and Pier 50 provided, where required. Existing outfalls. on Terry A Francois 

and China Basin Park will be protected in place during adjacent demolition activities. Where transite pipe 

(asbestos-cement pipe) is encountered, appropriate abatement methods will be used to satisfy applicable 

regulatory agency requirements. 

4.3 Phases of Demolition 

Demolition will occur in phases based on the principle of adjacency and as-needed to facilitate a specific 

proposed Development Phase and consi~tent with the requirements of the DA, ODA and ICA. The amount 

and location of demolition will -be the minimum necessary to support the Development Phase and 

maintain minimum required parking allocations, access ~nd utility connections. Such phased demolition 

will allow the existing utility services, vehicular and pedestrian access areas, and landscaped spaces to 

remain in place as long as possible and reduce disruption of existing us~s on the site and adjacent 

facilities. Project demolition activities will comply with City Ordi~ance 175-91 for use of non-potable 

water for soil compaction and dust control. 
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5. SITE RESIUENCY 

5.1 Overview 

Resilience is the ability to reduce risks and recover more easily from natural occurring events with large 

-impacts on performance and use. The Project is located adjacent to the San Francisco Bay and faces 

po~ential risks from such events as earthquakes, ~ettlement, liquefaction, lateral spreading, wave run-up, 

sea level ·rise, and climate change. The Developer plans to build site resilien_cy into the Project by 

implementing disaster risk reduction and resilient infrastructure. The Project will identify development 

areas and Infrastructure guidelfnes to accommodate tidal elevations, the 100-year Base Flood Elevation 

(BFE), and Sea Level Rise (SLR). 

5.2 Project Datum 

Elevations, including tidal elevations and.site elevations. referred to herein are on the MBD. Refer to 

Section 1.4 for additional information related to the MBD and conversion information for OCD and SFVD 

· 13. 

5.3 Federal Emergency Management Agency Regulations 

The Federal Emergency Management Agency (FEMA) under the jurisdiction of the Department of 

Homeland Security has recently completed a Preliminary City and County of San Francisco Flood 

Insurance·study (SF FIS) Number 060298V00A, version 2.3.2.0, dated November 12, 2015. This study has 

helped inform the development of preliminary Flood Insurance Rate Maps (FIRM) that categorize sites 

within ·r:1ood Zones· based on their susceptibility to flood events. Flood Zone designations are used to 

inform the design process and insurance requirements fcir buildings to ensure that protections are made 

for human health and safety bpsed on the flood hazard potential at a particular site. Per the FEMA website, 

the following is a description of the various Flooa Zone designations employed by FEMA: 

uFlood hazard areas identified on the Flood Insurance Rate Map are identified as a Special Flood 

Hazard Area (SFHA). SFHA are defi.ned as the area that will be inundated _by the (l.ood event 

having a 1-percent chance of being equaled or exceeded in any given year. The 1-percent annual 

chance (l.ood is also referred to as the base fl,ood or 100-year flood. SFHAs are labeled as Zone 

A, Zone AO, Zone AH, Zones Al-A30, Zone AE, Zone A99, Zone AR, Zone AR/AE, Zone AR/AO, . 

Zone AR/Al-A30, Zone AR/A, Zone V, Zone VE, and Zones Vl-V30. Moderate (l.ood hazard areas, 

labeled Zone B or Zone X (shaded) are also shown on the FIRM, and are the areas between the 
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limits of the base flood and the 0.2-percen~-annual-chance (or 500-year) flood. The areas of 

minimal flood hazard. which are the areas outside the SFHA and higher than the elevation of 

the 0.2-percent-annual-chance flood, are labeled Zone C or Zone X (unshaded)." 

5.3.1 Seawall 337, China Basin Park and Terry A Francois Boulevard FEMA Flood Plaln 
Designations 

Based on our review of the Preliminary Flood Insurance Rate Map 0602980119A (Project FIRM ), 

dated November 12, 2015, the Mission Rock development site, excludin·g Pier 48, Pier 50, and the 

coastal perimeter along China Basin Park, is located in a flood hazard classification of "Zone X." 

Per the Project FIRM, the_ Zone X designation of our site describes the following: 

"0.2% Annual Chance of Flood Hazard, Areas of 1 % annual chance flood with average 

depth less than one foot or with drainage areas less than one square mile." 

With a Zone X designation, the Project site is subject to minor flooding· of less than a foot during 

large storm events, which is considered a low to moderate risk area. 

Since the-majority of the site is in Flood Zone X, FEMA does not require specific grading or flood

proofing requirements. Proposed site grading, described in .greater detail in Section 7, will be 

designed to elevate the site higher than the existing condition to prot~ct against the effects of 

SLR, which in turn will provide a greater level of protection against the potential for .flooding the 

area. Proposed buildings with basements and loading docks will comply with FEMA regulations 

and provide appropriate flood-proofing measures to· ensure compliance, if required. 

5.~.2 · Pier 48, Pier 50, and Coastal Perimeter FEMA Flood Plain Designation 

Based on the Project FIRM, Pier 48, Pier 50, and the coastal perimeter along China Basin Park are 

located in a SFHA "Zone AE,U which has a 100-year base flood elevation (BFE) of 11-feet (NAVO 

88 datum). The more detailed Preliminary SF FIS, dated November 12, 2015 indicates·a 1-percent 

annual chance Total Water Level Elevation (TWLE) of 11.4-feet (NAVO 88), which is the assumed 

·. 100-year BFE value for the pier structure for the purposes of this analysis. The TWLE is the 

maximum combined sea water level elev .. ation, wave setup, !3nd wave run-up considered for· 

coastal BFEs. 

The datum conversion is approximately 11.32-feet between NAVO 88 and OCD, and 100 feet 

between the OCD and MBD. Combining these datum conversions, the approximate conversion 

13 



. MISSION ROCK INFRASTRUCTURE PLAN DECEMBER 12, 2017 

from elevation 11.4 feet (NAVO 88) to the MBD is 88.68 feet, resulting in a 100-year BFE of 100.08 

feet (~BD) for Pier 48, Pier SO, and the coastal perimeter along China Basin Park. 

Based on the Project FIRM, the existing pier structures are subject to flooding from the·1 % annual 

flood event (100-year event). _The BFE refers to the minimum elevation at which Pier 48 and Pier 

SO must. be elevated or flood-p_roofed in compliance with FEMNNational Flood Insurance 

Program (NFIP) regulations to provide protection from the 1% annual flood event. Given a 

. designat_ion of SFHA "Zone AE" with a BFE Qf 11.4 feet (NAVO 88) / 100.08 feet (MBO), the Pier 48 

and Pier 50 structures would be subject to mandatory_ Fl(?Od Insurance coverage requirements 

from the NFIP should the preliminary Project FIRM be officially i:!PProved. Since the Pier 48 and 

Pier SO structures are a historical resource ani:t will remain at its current elevation, there may be 

options for receiving varia~ces for portions c;>f Flood Insurance requirements that the structure 

may be subject to. 

5.4 Sea Level Rise · 

5.4.1 Sea Level Rise Design Guidance 

The increase in elevation of th~ Earth's water bodies over time is referred to as SLR. As SLR occurs, 
. . 

. there is increased. pressure on infrastructure along shoreline areas to. provide protections for 

. infrastructure, health, and safety. Studies on the effects of climate change on surface water 

elevations acr<;>ss the Earth are evolving as more scientific data becomes available. The foll~wing 

is a brief chronology of the guidance do~uments that inform the SLR strategies being developed 

for the Project to date: 

• The Intergovernmental Panel on Climate Change (IPCC) was formed in 1988 by the World 

Meteorological" Organization (WMO) and the United Nations Environment Programme 

(UNEP) to provide policy makers with regular assessments of climate changes on a 

scientific basis. The IPCC issues reports which are produced by three working groups. The 

latest round of documents issued are based on their fifth assessment report which includes 

the following: 
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o Working Group 1, "Climate Change 2013: The Physical Science Basis/ dated 2013. 

o Working Group 2, "Climate Change 2014: Impacts, Adaptation, and Vu-lnerability, 

dated 2014. ' 

o Working Group 3, "Climate Change 2014: Mitigation of Climate Change," dated 

2014. 

o IPCC, "Climate Change 2014: Synthesis Report," dated 2014. 

• . Go":ernor Schwarzenegger issued Executive Order S-13-08 in 2008 directing state agencies 

to study and plan for the potential effects of SLR 

• Port Engineering commissioned URS and AGS to analyze available literature and studies 

related to SLR and prepare coasting engineering analysis of the Port's Northern 

Waterfront. The joint venture between URS and AGS published "Port of San Francisco Sea 

Level Rise and Adaptation Study," January 2012. 

• The "!ational Research Council (NRq issued the report titled "Sea Level Rise for the Coasts 

· of California, Oregon, and Washington,• dated June 2012 and revisions dated December 

6, 2013. 

• Coastal and Ocean Working Group·of the California Climate Action Team (CO-CAT) with 

science support from the Ocean Protection Council's Science Advisory Team and the 

California Ocean Science Trust issued "State of California Sea-Level Rise Document,• dated 

March 2013 

• City and County of San Francisco (CCSF) Sea-Level Rise Committee "Guidance for 

Incorporating Sea-Level Rise into Capital Planning in San Francisco: Assessing Vulnerability 
. . 

and Risk to Support Adaptation," September 2014. 

• City and County of San Francisco (CCSF) ·san Francisco Sea Level Rise Action Plan," March 

2016. 

• San Francisco Bay Conservation & Development Commission (BCDC) and Delta Alliance 

issued "Mission Creek Draft Sea Level Rise Adaptation Study," dated 2015 . 

5.4.2 Sea Level Rise Design Parameters .... 

. . 
The -minimum design elevations for the Project development area will accommodate potential 

future sea level rise estimates for San Francisco Bay. The SLR estimates for the Project were 

developed in response to the CCSF SLR guidance, which is based on both the NRC and CO-CAT 
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studies. Under CCSF SLR guidance, the Project will be designed to accommodate the SLR criteria 

provided in Table 5.1. 

Table 5.1 

SLR and ·Associated Planning Requirements for Development Area 

YEAR SLR AND P~NNING REQUIREMENTS 

2030 SLR 6 to 12-inches by 2030. Planning for adaptive management not 
required. · 

2050SLR 11 to 24-inches by 2050. 12-inches is the mean 2050 estimate for SLR. 
Planning for adaptive management not required. 

2065 Mean SLR '16-inches by 2065. 

2100 Mean SLR 36-inches by 2100. Planning for ~daptive management requ!red. 

2100 High SLR 66-inches by 2100. Planning for adaptive management required. 

The existing historical Pier 48 structure and Channel Wharf will remain at their current elevations 

and not incorporate provisions included in Table 5.1. 

5.4.3 Existing Ml~slori Bay Grading for Reslllency 

The existing finished grades in Mission Bay adjacent to the Project site range from elevations 97-

100.5 feet (MBD). Grading and hydrology designs for Mission Bay were established prior to the 

more recent SLR investigations of the past 8 years, and do not accommodate for the 2100 High 

SLR estimates as currently graded. The existing perimeter streets of the Project including 3~d Street 

and Mission Rock Street will remain at their approximate existing grades. Along the east edge of 

the Project, Terry A Francois Boulevard will be reconstructed relatively close to its current grade. 

For existing grades at the Project site and surrounding exis!ing street~, refer to Figure 7.1. 

5.5 Proposed Site a_nd Infrastructure Designs 

5.5.1 Grading 

The proposed Project grading designs and approaches are documented in Section 7 Site Grading. 

The grading design criteria have been separated between: 

• Elevation design criteria as it>relates to tides, SLR, site elevations, HGL and existing st~eets 

• Grading design criteria as it relates to site slopes. 

The following summarizes the grading approaches for site building parcels and roadway areas, 
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open space areas, and historic structures: .. 
• · Maintain public access along the entire 100-foot shoreline band. 

• In the zone between the development area and shoreline, provide access opportunities 

to water. 

• Elevate and flood-proof proposed buildings and_unac;tjustable structures to minimize the 

need fo_r adaptive measur~s. even un~er high SLR estimates. 

• Conform to grades of existing ·perimeter streets, pier structures, and wharf structure. 

5.5.1.1 Buildlng and Roadway Areas 

The minimum elevation design criteria for the proposed buildings and streets within the 

development areas are shown in Table 5.2. 

AREA 

Table 5.2 

Elevation Design Criteria 

MINIMUM DESIGN CRITERIA 

Development.Area - Proposed 
Buildings 

Provide a minimum finished floor elevation of 104.0 
feet (-95 feet 2000 Mean Higher High Water 
elevation (MHHW) + 100-yr storm surge (lO0SS) 
(-3.5 feet) + 66 inches of 2100 High SLR) and/or 
flood-proof to 2100 High SLR projections for new 
occupied facilities. 

Development Area - Proposed 
.Parking Structures 

Development Area - Proposed On
Site Streets 

The Block D Parking Garage entrances will be set 
based on the grade of the adjacent street. At a 1 

minimum, the garage entrances will be set with a ' 
minimum finish floor elevation of 99.83 feet (95 feet 
2000 MHHW + 100-yr storm surge + 16 inches of 
2065 Mean SLR). As · required, . Adaptive 
Management Strategies will be incorporated within 
the structure to provide resiliency and protection 
through 2100. 

The street elevation shall accommodate 4 feet in 
general and 2 feet minimum freeboard between the 
5-year storm drain system HGL. and the street 
gutter flow lin_e. 

FOF str~ets with City standard 4-inch to 8-inch tall 
curbs, the street's lowest top of curb elevation shall 
be above the HGL for the 100-year storm for the 
storm drain system. Refer to Section 13. 

For curbless streets or streets with flush curbs, 
hvdraulic modelina and overlar-id .release 
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requirements will be determined during the 
approval process for the MUPs. 

Development Area - Pier 48 The pier structure will remain at existing elevation. 
As SLR occurs, Adaptive Management Strategies 
may be incorporated within the structure to provide 
resiliency and protection through 2100, subject to 
Jurisdictional approval. 

, . 

For adjacent streets serving the project, including 3rd Street and Mission ·Rock Street, street 

elevations will remain relatively close to their current elevations. Along the east edge of the 

project, Terry A Francois Boulevard will be reconstructed. relatively close_ to its curre~t 

elevation. Proposed streets within the development will slope up from the existing conform 

elevations of approximate elevations of 99-101.5 feet at 3rd Street, Terry A Francois Boulevard, 

Piers 48 and 50, and Mission Rock Street to elevations of approximately 102.9-104.3 feet at 

the center of the site. By elevating the center of the site, access can be pro~ided to building 

finished floors, which are set to accommodate protection from the 2100 High SLR projections 

or be flood-proofed to meet_ the 2100 High SLR projections. 

5.5.1.2 S~orellne Open Space A;eas and Parks 

5.5.1.2.1 China.Basin Park 

China Basin Park will maintain shoreline elevations close to the existing grade of 

approximately 100 feet (MBD). The park will transition to the Bay Trail at an 

approximate elevation of 102 feet (MBD) through the center of the park. The Bay 

Trail through the cent~r of the park provides approximately 6 feet of freeboa_rd 

. from the King Tide elevation of 96 feet (MBD). When the sea level rises above 48-

inches, the park will function as a space wliere future adaptations will creatively be 

implemented to maintain flood protection for existing public access features. The 

promenade, which interfaces between the south portion of the park and the 

northern pa~ of the development area, wi_ll. maintain access to th~ public at an 
I 

elevation of approximately 103.5 - 104 feet (MBD). 

5.5.1.2.2 Historical Pier Structures 

Pier 48 and Pier 50 are historical structures that will be maintained at existing 

elevations. The existing grades for accessible areas at Pier 48 range from 99.2 to 
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I 

'· 

101.0 feet (MBD). Accessible areas at Pier SO have existing grades of 99.5 to 100.9 

feet (MBD). The low lying areas of the piers may be susceptible to the 100-year 

TWLE of 100.08. Since the existing pier structures are historic resources, they will 

remain in place. To minimize impacts during a. 100-year storm event, the 

interfacing street of Terry A Francois Boulevard .will be regraded to channel 

stormwater away from the pier structures. Existing grades of the piers provide 

protection beyond 2050 Mea.n SLR ·for potential future flooding. 

5.5.2 Stormwater System 

The 100-year Still Water Level Elevation (SWLE) is the 100-year return· period water elevation, 

which is defined as. the ~ater elevation th~t is~exceeded on average once every 100 years or the 

water elevation with a 1 % annual chance of occurrence. . 

The SWLE for the de~ign of the Development Area is 98.5 feet (~BO). The 100-year return p~riod 

~a~er elevation for the Develop~ent Area includes the effects of tides, storm surges, and 

tsunamis. The SWLE has been included with the drainage design of the 100-year storm event and 

overland flow release. 

With the p~oject's proximity to the San Francisco Bay, the·Project must consider tidal elevations 

for drainage outfall conditions. The"tidal elevatio!') within the San Francisco Bay Area varies by 

location. The 2015 Subdivision Regulations identify a tidal el~vation of 96.5 feet (MBD, -3.5 feet 

Old City Datum) for hydraulic grade calculations. 

The SLR and tidal elevations for the Project have been prepared in t.he SLR Adaptation Strategy 
I 

Memqrandum by Moffatt & Nichol in Appendix I. The tidal elevations, SWLE, and SLR for the 

Project have been compiled in Table 5.3. 
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Table 5.3 

Tidal Elevations, SWLE and SLR bv Datum 
Elevation NAVD88 OCD MBD ... 

100-Year SWLE+66" SLR (2100 High SLR) 15.3' 4.0' 104.0 

(MHHW+l00SS+66 .. SLR (2100 High SLR)) 

100-Year SWLE+36" SLR (2100 Mean SLR). 12.8' 1.5' 101.5 

(MHHW+l00SS+36• SLR (2100 Mean SLR)) 

100-Year SWLE+l6" SLR (2065 Mean SLR) 11.1' -0.2' 99.8' 

(MHHW+l00SS+16". SLR (2065 Mean SLR)) 

\ 

100-Year SWLE+12" SLR (2050 Mean SLR) 10.8' 0.7' · 99.5' 

(MHHW+l00SS+12· SLR (2050 Mean SLR)) 

100-Year SWLE 9.8' -1.5' 98.5' 

Subdivision Regulations Tidal Elevation 7.8' -3.5' 96.5' · 

King Tide (Moffatt & Nichol) 7.3' -4.0' 96.0' 

MHHW 6.3' -5.0' 95.0' 

Mean Sea Level o.o· -11.3' 88.7' 

' 
5.6 Adaptive Manageme~ts Strategies 

I 

. . 

Sea Level Rise (SLR) has the potential to increase ~looding risk along the shoreline areas as th~ 

MHHW, 100-year SWLE, TWLE, and BFE increases over time. The Project; will be built to protect 

against varying amounts of SLR and has allocated· space for future Adapt_ive Management 
. ~ 

Strategies to be implem.ented in the future to respond_ to adjusted SLR projections. ~~rategies for . 

the Project have b~en developed for. development areas, the shoreline, and pier structures. 

5.6.1 Development Parcel Strategy 

The- proposed strategy for the-Development Parcels, including unadjustable structures, is to set 

·proposed grades to a minimum of 104 feet (MBD), high enough to accommodate f~r the current 

2100 High SLR projects, thus Adaptive M,magement Strategies are not required. The Parcel D 

Parkin~ Garage entrances will be set-based on the grade of the adjacent street to accommodate 

for 2065 Mean SLR of 16-inches. 
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5.6.2 Shoreline Adaptation Strategy 

The shoreline adaptation strategy will be applicable to areas surrounding the Development 

Parcels. The Promenade and Bay Trail within Ch_ina Basin Park will be raised to an elevation of 102 

feet (MBD) to provide 3.5-feet of freeboard above present day BFE. The China Basin Park shoreline, 

~erry A Francois Boulevard, 3rd Street, and Mission Rock Street will be maintained at existing 

grades to provide protection to Development Parcels from inundation during the king tide events 

beyond 2080. Along the shoreline of China Basin Park, the entire lO0~foot shoreline band will ·be 

reserved for public access. For SLR above 48 inches, the:shoreline band will provide an 

opportunity for creative implementation. of future adaptation strategies to maintain flood 

protection to Mission Bay and the Development Parcels. Adaptive Manage~ent Strategies within 

China Basin Park may include modifications to create a raised pron:ienade with retaining walls, 

realignment of the promenade, reconfiguration of shoreline protection to provide flatter slopes 

and wave breaks. Beyond 2050,·ft:iture Adaptive Management Strategies may be implemented by 

the Port to the pier apron and below the pier structure to maintain· flood protection for the 

structure. 

Today, the National Oceanic and At~ospheric Administration (NOAA) monitors weather · 

conditions and notifies the public of potential risk for flooding in low lying areas. Future 

adaptation of the shoreline would be enacted by the Port when published information f~om NOAA 

indicates that flooding to the public access areas would occur during King Tjde events. Funding 

for Adaptive Managemft!nt Strategies would be provided by the Port through a Community 

Financing District (CFD) or other equivalent funding mechanism. 
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6. GEOTECHNICAL CONDmONS 

Site geotechnical investigations have been completed and potential site wide geotechnical improvements 

have been identified by Langan Treadwell & Rollo, culminating in the development of the "Prelimin;iry 

Geotechnical Investigation Seawall Lot 337 - Mission Bay" (Geotechnical Report) by Treadwell 8/. Rollo, 

dated September 8, 2011 and subsequent evaluations. In addition, Langan Treadwell & Rollo has also - . . 
provided a supplemental memorandum: "Preli~inary Geotechnical ~eco!"mendations and Summary 

Memorandum No. 1" (Geotechnical Memorandum), elated January 26, 2016 for additional reference, 

which is attached as Appendix F. 

6.1 Existing-Site Geotechnlcal Conditions 

The site was originally a shallow bay below water and a part of Mission Bay. It is understood the site was 

elevated using building rubble and debris from the 1906 San Francisco earthquake as fill. Borings in_dicate 

13 to 37-feet of heterogene~us fill is underlain by approximately 46 to 72-feet of Bay Mud consisting of 

weak, soft to medium stiff, compressible clay. The over-consolidated Bay Mu~ at the site is evidence of 

complete settlement under the existing fill weight. Locations where Bay Mud has failed beneath the heavy 

fill loads show a "Bay Mud wave" condition and is comprised of clayey gravel and gravely clay. The borings 
. . 

also encountered the bedrock surface to be at a depth of approximately 160-feet near· the northwest 

corner of the site and 260-feet near the northeast corner of_the site. 

Groundwater was encountered approximately 7 to 9-feet below grade (Elevations_ 91 to 93 feet MBD). 

Other sites within Mission B~y have encountered groundwater measured at approximately five feet below 
. . . 

grade (Elevation 94.5 feet MBD). 

6.2 Existing Site Geotechnical Constraints 

6.2.1 LlquefacHon/ Settlement of Sand Layers 

Liquefaction is the transformatiol'I of soil from a solid state to a liquefied state during an 

earthquake. where saturated soil builds up excessive pore water pressure an~ temporarily loses its 

strength. The result is immediate settlement and possible lateral movement of the sand material. 

Conservatively, all loose.to medium dense soil materials (sands, silts and"low plasticity clays) within 

both the artificial fills and underlying Bay Deposits are potentially liquefiable. The potential for 

soil liquefaction is likely to occ~r during a major earthquake. With the potentially liquefiable layers 

being random and discontinuous throughout the site, it is estimated the site will experience up to 

3-inches of liquefaction-induced settlement within the fill material of the site. Along the west 
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end of Pier 48, the analysis indicated that 3 to 5-inches of liquefaction-induced settlement could 

occur. 

6.2.2 Lateral Spreading 

Lateral spreading is considered. the most damaging type of liquefaction-induced ground failure 

caused by earthquakes. In this case, surficial soil is displaced along a shear zone that has formed 

within a liquefied layer resulting in surficial blocks sliding downward toward unbound space, such 

as the Bay. These conditions are common in multiple San Francisco regions, such as the 

Downtown and Mission Bay districts. The southeast corner and northwest po~ion of the Project 

have been identified as being susceptible to lateral spreading estimated tp result in 4 to 6-feet of 

lateral displacement during a large earthquake. 

6.2.3 Settlement of Bay Mud 

The site is underlain by a layer ~f Bay Mud estimated to be 46 to 72-feet ~hick, which appears to 

be over-consolidated. Placing the new fill on top of the existing bay mud layer will initiate a new 

cycle of consolidatiqn settlements for the Bay Mud layer. It can be expected that for each 

additional foot of fill placed on _the site, approximately 2-inches of settlement may occur at 

entrances to pile supported structures, 3-inches within streets, and 4-inches in open space areas. 

During an earthquake, an additional settlement of approximately 9 inches could potentially occur 

due to seismic densification and liquefaction. For proposed building and structures designed to 

be pile supported, it is anticipated that 1 to 2-inches of settlement m~y result from a major 

earthquake. 

If mitigation ·measures or preventative designs are not incorporated, differential settlement may 
. . 

occur and result in interrupted access, utility infrastructure damage, and accessibility issues. 

6.3 Geotechnical Approaches 

Successful site developi:nent will require engineering design and project construction methods that 
. . 

account for the existing soil, existing conforms, and shoreline conditions. These improvements will help 

ensure that site accessibility and building access is maintained during seismic events, SLR, and minor 

long-term consolidation settlement. Proposed building will be constructed on piles with a similar 

approach proposed for the on-site streets and utilities supporting the new development. The 
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geotechnical design approaches considered and recommended for the Project have been summarized . 
below and are documented in the Geotechnical Memorandum. 

6.3.1 Site Grading Strategies 

The proposed development will be elevated 1 to 5-feet above existing grade to accommodate for 

future SLR. The use of soil fill to raise the site would cause ground settlement of up to a few feet. . 

At the existing Project conforms with Terry A Francois Boulevard and Piers 48 and 50 to the east, 

new constructed Mission Rock Street to the south, and existing 3rd Street to the west, proposed 

grades will match the approximate existing grades to mitigate the potential for settlement. To 

raise the center of the site,. the design team has explored several different alternatives to adding 

soil fill to the site, which include the following strategies: 

6.3.1.1 Soll Surcharging with Wick Drains 

Adding mounds of surcharge soil with perforated wick drains to collect water across the 

site will induce Bay Mud Settlement in advance of Project construction. This effectively 
. " 

mitigates the settlement of Bay Mud that the new fill proposed as part of the finished 

Project would typically cause. Considering that parking operations must be maintained at 

the site prior and during build-out of the Project, this settlement mitigation solution is not 

appropriate for the Project, since parking availability would be eliminated or severely 

limited. 

6.3, l ,2 Deep Soll Mixing 

Deep Soil Mixing {DSM) acts to improvement the stability of the underlying site by 

mechanically mixing cementitious binder_slurry with weak and_compressible soils. Due to 

the depth of the Bay Mud layers at the site extending down t~ nearly 90-feet below 

existing finished grade, DSM is both cost.prohibitive and less practical than other solutions 

considered by the Geotechn_ical Memorandum. 

6.3.1.3 Lightweight FIii to Raise Grades 

Lightweight fill materials such as cellular concrete or Geofoam weigh less than traditional 

soil fill. Using such materials in lieu of soil _to raise site grades significantly reduces the 

settlement of the Bay Mud layer. However, lightweig_ht fill may present several utility 

installation and maintenance challenges. Installation of utilities can be difficult, as cutting 
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foam in the shape of the utilities may not be easily feasible. Long term maintenance of 

utilities within Geofoam would also require cutting of the Geofoam to access the utilities, 

which is a labor and cost intensive process. Additionally, storm drain and sanitary utilities 

will be installed as deep as 12 to 13-feet below finished grade, which is within the 

groundwater table, an~ can potentially cause uplift and complex dewatering strategies. 

Although lightweight fill is not anticipated to be used throughout the majority of the site, 

it may be utilized within park areas where utility grids and access for maintenance and 

operations is not a constraint. 

6.3.1.4 · PIie supported structures. streets and utlllties 

Due to the infeasibility of other options outlined above, the proposed.Project streets are 

proposed to be pile supported HIJ-shapedff corridors that extend the width of the right-of-
, . 

way and built to a depth required to support the installation of utilities. The "U-shapedff 

corridor would then be backfilled with soil to provide the typical street sub-surface 

condition, allow utilities to be installed with standard trenching method, and provide for 

long term utility and infrastructure maintenance using typical construction and City 

standards. Pile designs could include friction or end-bearing solutions with final designs 

prepared and approved during the construction document process. This is the preferred 

solution for mitigating site settlement issues, and with site structured street approac~es 

are described in greater detail in Section 8 and on Figure 8.14 of this document. The pile

supported structure for the streets will be owned, maintained and accepted by the 

Acquiring Agency subject to the terms of the DA, D_DA, and ICA_. 

6.3.2 Liquefaction and Lateral Spreading Mitigations 

In order to mitigate the potential effects of earthquake induced lateral spreading and soil 

liquefaction, the Project proposed to incorporate solutions that would include Stone Columns, 

Deep Dynamic Compaction, or combination of both solution·s. 

Compaction Grouting and Rapid Impact Compaction (RIC) were also reviewed as potential 

solutions for mitigating lateral spreading and liquefaction. However, RIC has proven successful to 

depths of 10-feet, which is less than required for the site, and there is not enough soil overburden 

present in the site soils to handle the required· pressures for Compaction Grouting. 
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6.3.3 Flexible Utlllty Connections 

Portions of the site may experience differential settlement at the interface of pile supported streets 

with proposed buildings and the utility connections at 3rd Street, Mission Rock Street, Terry A 

Francois Boulevard, and China Basin Park. Differential settlement at these location could cause 
. . 

the utility connections fo shear and break along this plane. Therefore, flexible utility connections, 

incorporating such solutions flexible pipe materials, ball joints or settlement vaults, may be 

installed at the interface of the structured street with a non-structured on-grade stre~t (Terry A 

Francois Boulevard, Mission Rock Street, 3rd Street, or China Basin Park) to mitigate the 

displacement of the utility connections and ensure continuqus utility service to the Proj_ect and 

existing adjacent properties. Conceptual locations of fle~ible utility connections are shown on 

Figure 6.l with a conceptual flexible utility section included as Figure 6.2. Final design solutions, 

will be subject to review a,:i~ appr<;>val by th~ Acquiring Agency. ~wnership ·of flexible connections . 
. . 

. will be by the Port, unless the SFPUC agrees to accept flexible connections at a later date prior to 

project construction d~cument approvals or as _indicated in th~ DA, DDA, ICA, or separate 

MOU/MOA identifying acceptance, ownership, and maintenance responsibilities. 

6.3.4 Site Accesslblllty 

Minor Lo11g-term settlement of the ground plane may occur along the site con_forms at Mission 

Rock Street, 3rd Street, and Terry A Francois Boulevard. Where a pile-supported structure 

interfaces with the on-grade public streetscape, minor differential settlement may occur where 
, . 

the compressible material beneath the street b_egins to settle relative to pile supported buildings 

and proposed on-site streets. ,To mitigate areas where differential settlement is anticipated, 

grading and building designs will incorporate measures ·to ensure that continuous accessible 

p11ths of travel are maintained where building acce~s points and private passageways interface 

with the public right-of-ways. Where required, measures such as flexible pavement sections, hinge 

slabs, gangways, and o~her adjustable surfaces, may be designed to mitigate the maximum 

anticipated long-term differential settlement. Refer to Figure 6.1 for the conceptual locations 

where flexible pavement connections would be required. 

6.4 Phases of Geotechnical Stabilization 

Geotechnical stabilization will occur in phases. based on the principle of adjacency and as-needed to 

facilitate a specific proposed Development Phase and consistent with the requirements of the DA, ODA, 
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and ICA. The amount and location of geotechnical stabilization will be the minimum necessary to support 

the Development Phase and maintain minimum required parking allocations, access and utility 

connections. Such phased geotechnical stabilization wiU allow the existing utility services, vehicular and 

pedestrian access areas, and landscaped spaces to remain in place as long as possible and reduce 

disruption of existing uses on the site and adjacent facilities. Additional geotechnic;al stabilization, such 

as mitigations for lateral spreading and liquefaction, may be completed above the minimum necessary 

per phase due to constructability and efficiency considerations. Dewat~ring, and associated permits, may 

be required to support the Geotechnical Stabilization and construction process 

6.5 Schedule for Additional Geotechnical Studies 

Supplemental Geotechnical Studies and Reports will be prepared as required to support the proposed 

Project p~blic improvements. In additios:i, Geotechnical Reports for private building parcels will be 

prepared and submitted to the City as part of the building permit process. 
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7. SITE GRADING 

7.1 Project Datum 

Elevations, including tidal elevations, HGLs, and site elevations, referred to herein are on the Section 7 

MBD, unless identified otherwise. 

7.2 Existing Site Conditions 

. The existing grade withi!l the Project sjte slopes gradually east, west, and south away from the center of 

· the existing parking lot with ground elevations ranging from approximately 101 feet elevation at high 

points to approximat~ly 97 feet elevation to the south at low points in the existing parking lot. Along the 

western and eastern borders, the site is bounded by and conforms to.the existing grades along 3rd Street, 

Pier 48 and Pier 50, with ground elevations ranging from 99 feet to 100.5 feet in elevation. The-northern 

border is bounded by the north interface of China .B~siri Park _at the rip rap of China Basin. Along the 

southern border, there is a grade different of 3 feet to 4 feet of elevation between the existing parking 

lot and t~e newly constructed Mission Rock Street. The existing site elevati~ns are shown in Figure 7.1.. 

7.3 Site Geotechnical Constraints and Approach 

The Geotechnical Report and Geotechnical Memorandum were prepared for the Project by Langan 

Treadwell & Rollo. The Project site was originally a shallow bay below water as· part of Mission Bay. It 

was later elevated·by using building rubble and debris from the 1906 San Francisco earthquake as fill 

sourced from Potrero Hill. Site investigation found the fill is underlain by Bay Mud, building rubble, and 

debris. 

Placeme~t of new fill an t_ap of existing Bay Mud layers will initiate a new cycle of consolidation 

settlements. The Project site may experience minor amounts of liquefaction, settlement, and lateral 

spreading due to existing sand layers and soft Bay Mud. The geotechnical engineer and explored different 

measures to mitigate these site constraints, which are described in greater detail in Section 6. 

7.4 Project Gradillg Overview 

The Developer will be responsible far the design rand construction of the proposed grading for the Project. 

Below is a description of the grading design for the different areas of the site. The proposed Project 

conceptual grading plan is shown in Figure 7.2. 
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The Project is comprised of the development area ·at the center of the project, the Promenade and China 
-

Basin Park to the north, and Terry A Francois Boulevard to the east_ that interfaces with Pier 48, Channel 

Wharf, and Pier 50. The development area c~nsists of the Development Parcels, open space areas, and 

str~ctured street grids. 

Proposed grading for the Project· raises the development area to approximate elevations of 103.5 feet to . 

.)04.5 feet at the center of the site. The structured street-grid grades will slope down to the existing 

adjacent streets, the San Francisco Bay and China Basin shoreline, or park and open space areas. The 

streets and sidewalks have been designed to provide overland release and ADA compliant accessible 

pathways throughout the ·site and adjacent parcels. The proposed street grid with interconnected open 

space and accessible pathways will be constructed to link 3rd Street with Terry A Francois Boulevard in 

the west-east direction and China Basin Park with. Mission Rock Street in the north-south direction. 

Throughout the site, grades less than ~ percent are provided. 

7.5 Elevation and Gra~ing Design Criteria; 

. The grading design criteria has been separated between: 
-, 

• Elevation design criteria as it relates to tides, SLR. site elevations, HGLs, and existing streets 

• Grading design criteria as it relates to site slopes. 

7.5.1 Elevation Design Criteria 

The minimum elevations are based on the FEMA 100-year BFE. For existing perimeter roads 
. . 

serving the Project and adjacent properties, proposed infrastructure within these existing streets 

will be designed to accommodate tidal elevations. For more information on the Project as it 

relates the FEMA, refer to Section 5 Site Resiliency. 

( 

7-.5.1.1 Sea Level Rise 

SLR will· result in changing water levels in the San Francisco Bay that the Project will need 

to accommodate. The design criteria employed at the time of this Infrastructure Plan are 
. . 

based on the best scientific forecasts and potential design strategies currently available. 

The forecasts will very likely change over time·and will provide guidance for the future. 

The minimum design elevations for !he Project Development Parcels will accommodate 

potential future SLR estimates for San Francisco Bay as discussed in Section 5 Site 

29-



MISSION ROCK INFRASTRUCTURE PLAN DECEMBER 12, 2017 

Resiliency. The Project will be designed to accommodate the· SLR criteria provided in Tabl~ 

7;1. ', 

Table 7.1 

SLR ·arid Associated Plannlng Requirements 

YEAR SLR AND PLANNING REQUIREMENTS RELATIVE TO YEAR 2000 

2030 SLR 6 to 12-inch~s by 2030. Planning for adaptive management not 
required. 

2050 SLR 11 to 24-inches by 2050. 12-inches is the mean 2050 estimate for SLR. 
Planning for adaptive management not required. , . 

2065 Meari SLR~ _16-inch_es by 2065. Pli!lnning for adaptive management required. 

2100 Mean SLR 36-inches by 2100. Planning for adaptive management required. 

2100 High SLR 66-inches by 2100. Planning for adaptive management required. 

The minimum SLR to be accommodated for the elevation design of structures and streets 

in the Project is 16-inches. To the extent feasible, the Project plans to develop structures 

in the Development Parcels to accommodate a 2100 High SLR of 66-inches above the BFE. 

For more information on ttie Project as it relates the SLR, refer to Section 5 Site Resili~ncy 

and Table 5.1. 

7.5.1.2 100-Year Base Flood ElevaHon·and Tldcil Elevation . . 

The 100-year BFE is the 100-year return period water elevation, which is defined as the 

water elevation that is exceeded on average once every 100 years or the wat~r elevation 

with a 1% annual chance of occurrence. 
,· 

The BFE for the design of the Development Parcel is 98.5 feet. The 100-year return period 

water elevation for the-Development Parcel includes the effects of tides, storm surges, and 

tsunamis. The BFE has been included with the drainage design· of the 100-year storm event 

and overland flow release. 

With the project's proximity to the San Francisco Bay, the Project must consider tidal 

elevations for drainage outfall conditions. The tidal eleva~ion within the San Francisco Bay 

Area varies by location. For Mission Bay, the 2015 Subdivision Regulation identifies a tida! 

30 



MISSION ROCK INFRASTRUCTURE PLAN DECEMBER 12. 2017 

elevation of 96.5 feet for the Project which has been included in design to analyze the 5-

year storm event. 

The SLR and tidal elevations for the Project have been prepared in the SLR ~daptation 

Strategy Memorandum by Moffat & Nichol in Appendix L and are provided in Table 7.2. 

Table 7.2 

SLR and Tidal Elevations by Datum 

Elevation NAVD88 
. Old City 

MBD Datum 

FEMA 100-Year BFE +66" SLR 15.3' 4.0' 104.0 

(100-Year SWLE+66• SLR (2100 High SLR) 

MHHW+100SS+66" SLR (2100 High SLR)) 

FEMA 100-Year BFE/100-Year SWLE 9.8' 1.5' 98.5' 

Subdivision Regulations Tidal Elevatio~ 7.8' -3.5' 96.5' 

Kil"!g Tide (Moffatt & Nichol) 7.3' -4.0' 96.0' 

MHHW 6.3' -5.0' 95.0' 

Mean Sea Level 0.0' -11.3' 88.7' 

7.5.1.3 Minimum Site Elevations 

The minimum elevation design criteria for the Development Parcels are shown in Table 

7.3. 
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Table 7.3 

Elevation Design Criteria 

AREA 

Development Parcel - Buildings 

Development Parcel - Parking 
Structures 

Development - Proposed On-Site 
Streets 

Development Parcel - Pier 48 

MINIMUM DESIGN CRITERIA 

Provide a minimum finished floor elevation of 104.0 
feet (-95 feet 2000 Mean Higher High Water 
elevation. (MHHW) + 100-yr storm surge (l00SS) 
(-3.5 feet) + .66 inches of 2100 High SLR) and/or 
flood-proof to 2100 High SLR projections for new 
occupied facilities. 

The Block D Parking Garage entrances will be set 
based on the grade of the adjacent street. At a 
minimum, the garage entrances will be set with a 
minimum finish floor elevation of 99.83 feet (95 feet 
2000 MHHW + 100-yr storm surge + 16 inches of 
2065 Mean SLR). As required, Adaptive Management 
Strategies will be _incorporated within the structure 
to provide resiliency and protection through 2100. 

The street elevation shall accommodate 4 feet in 
. general and 2 feet minimum of freeboard between 

the 5-year storm drain system HGL and the street 
gutter flow line. 

For streets.with City standard 4-inch to 8-inch tall 
curbs, the street's lowest top of curb elevation shall 
be above the HGL for the 100-year storm for the 
storm drain system. Refer to Section 13. 

For curbless streets or streets with flush 
curbs, hydraulic modeling and overland 
release requirements will be .determined 
during the approval process for the MUPs. 

The pier structure will remain at existing elevation. 
As SLR occurs, Adaptive Management S~rategies 
may be incorporated within the structure to provide 
resiliency and protection through 2100, subject to 
jurisdictional approval. 

For adjacent streets serving the project. including 3rd Street and Mission Rock Street, street 

elevations will re.main rela_tively close to their current elevations. Along th~ east edge of the 

project, Terry A Francois Boulevard will be constructed relatively close to its current elevation. 

--Proposed streets within the development will slope up from the existing conform elevations 

of approximate elevations of 99-101.5 feet at 3rd Street, Terry A Francois Boulevard, Piers 48· 

and 50, ~nd Mission Rock Street to elevations of approximately 102.9-104.3 feet at ttie center 
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of the site. By elevating the center of the site, access can be provided to building finished 

floors, which are set to accommodate protection from the 2100 High SLR projections. 

7.6 Proposed Grading Designs 

7.6.1 Bulldlng Areas 

Proposed finished floors will be set at a minimum of the 100-year tide level plus 66-inches of SLR 

to ensure protection from anticipated rising tide levels. Project development and ~rading designs 

will be developed to comply ·with the City requirements for ADA accessible paths of travel. 

.i 
7.6.2 Proposed Roadways 

Proposed slopes·along public streets and private alleys will be set at a maximum longitudinal 

slope of 5- percent to provide ADA accessible pathways of travel without requiring handrails as 

show~ in Figure 7.2. The proposed public street system is designed in a saw tooth grading pattern 

as illustrated in Figure 7~3. such "that adjacent high and low points have relatively the same 

elevations. At conforms, the site slopes down to the existing adjacent streets, China Basin, or park 

areas. With exception to Channel Street and Channel Lane, ~hich will function primarily as 

pedestrian zones, handrails will be provided for stairs and accessible areas exceeding S percent, 

where required. 

At street intersections, grades will be designed at a maximum slope of 2% to provide an accessible 

path of travel in crosswalks. In addition, vertical curves within the streets will be designed to both 

begin and. end outside the limits of th_e crosswalk areas. 

7.6.3 Overland Release 

As required by the Subdivision Regulations, grading desi~ns will be developed such that the 100-

year HGL is contained within the top Qf curb elevations on opposite sides of a street throughout 

the Project site. For streets without curbs or with flush curbs, such as Terry A Francois Boulevard, 

Shared Public Way and the northern ·block of Bridgeview Street, grading and hydrology designs 

will be developed to contain the HGL for a 100-year 3-hour storm within the street while both 

providing a 4-foot wide accessible path on one side of the street and assuming drainage structures 

within the local drainage area are blocked. The proposed on-site street grid will be graded to 

provide overland rel~ase for the Project.. The proposed public street system is designed in a saw 

tooth grading pattern to facilitate overland flow of stormwater to adjacent streets. The Developer 
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shall provide all tenants, lessees, and owners adjacent to streets without curbs or with flush curbs 
~ 

with a written disclosure form, as approved by the Port and City, which notifies all such entities of 

-the. potential for flooding. The disclosure form also shall be recorded against any property 
.. 

adjacent to streets without curbs or with flush curbs prior to the initial sale or lease of all such 

properties. 

7.7 Proposed Site Earthwork 

The conceptual grading pl~n for the Project will require approximately 75,000 C{ of gross earthwork to 

grade for topsoil within China Basin Park and the pile-supported structured streets. Within China Basin 

Park, grades will be elevated by a combination of topsoil and Geofoam. Development Parcels and Mission 

Rock Square· may be pile-supported, requiring no additional fill to grade, or elevated using light-weight 

fill, Geofoam, topsoil, or a combination thereof. To support grading activities, a Storm Water Pollution 

Prevention Plan (SWPPP) / Erosion and· Sediment Control Plan (ESCP) will be submitted in parallel with 

future grading permits. Grading in conjunction with_ site remediation efforts will be performed by the 

Developer. 

7.8 Phases of Grading Activities and Approvals 

The Developer will grade the site based on the principle of adjacency and as-needed to facilitate a specific 

prop~sed Development Phase and consistent with the requirements of the DA, DDA, and IGA. The amount 

and location of the grading proposed will be the r:ninimum necessary to support the Development Phase. 

The new Development Phase will conform to the existing grades as ~lose to the edge of the Development 

Phase area as possible while maintaining the integrity of the remainder of the Project. Repairs and/or 

replacement of the existil'")g facilities necessary to support the proposed Development Phase will be 

designed and constructed by tlie Developer. Interim grading will _be constructed a~d maintained by the 

Developer as necessary to maintain existing facilities impacted by proposed Development Phases. Project 

grading activities will comply with City Ordinance 175-91 for use of non-potable water for soil compaction 

and dust control. 
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8. STREET.AND TRANSPORTATION INFRASTRUCTURE 

Mission Rock's street network will be comprised of short, walkable blocks that connect to existing Mission 

Bay streets adjacent to the Project. The Project will prioritize pedestrian and bicycle safety and access to 

the buildings, streets, and open spaces at Mission Rock through careful consideration of transit and 

transportation connections, accessibility, traffic calming measures, and a centralized_ site parking facility 

instead of on-street parking. The bicycle network at Mission Rock will provide an important link for the 

district, connecting the Bay Trail/Blue Greenway to the Embarcadero, and will include a var(ety of facilities 

that will provide choices for cyclists of all ages and skill levels. These facilities will be integral to the unique 

char~cter of Mission Rock's streets. 

8.1 Design Controls: Plan Overview 

The [?esign Controls describe the public realm, open spaces, and streetscapes at Mission Rock 

represented in Figure 8.1. The street desig~s described herein represent one potential application of· 

these controls: As a pedestrian-priority development, Mission Rock's street network will provide safe and 

easy access to open spaces, building entrances, and retail, with unique street types designed to the scale 

and speed of the pedestrian experience. A combination of traffic calming strategies will discourage 

unnecessary vehicle traffic and ensure that internal traffic will be low-speed and low-volume. The public 

realm will be fully integrated with the design and scale of the ground floor of Mission Rock's buildings. 

8.2 Public Street System 

The Developer will be responsible for the design and construction of the public streets. Improvements 

will generally include the following: 

• Pavement structural sections 

• Concrete curbs and gutters 

• Concrete sidewalk and curb ramps 

• Traffic control signage and striping 

• =rraffic s\gnals 

• Street lighting ~nd pedestrian-scale lighting 

• Street landscaping and trees 

• Stormwater management facilities (may include such methods as landscape strips, ·_permeable 

pavements, and bio-retention areas) 

• Street furnishings (includes, but are not limited to, benches, tra~h cans and bike support facilities) 
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• Accessible on-street passenger loading zones with.adjacent street level passenger loading aisles 

and curb ramps. 

• Accessible curb ramps 

• Accessible Pedestrian Signal (APS) at traffic signal 

• Raised crosswalks 

• Raised Intersections 

• Sidewalk bulb-outs 

• Class I and II bi~eways 

• Enhanced Paving 

• Installation of accessible pedestrian signals 

• Utility ·clearance Requirements 

Streetscape and landscape improvements are further defined in Section 8.4. and in the Design Controls. 

Approval of and responsibility for maintenance and liability for non-standard stormwater treatment 

facilities shall be as specified in the ICA or future MOU or MOA. 

8.2.1 Publlc Street Layout and Parcellzatlon 

A system of street and parcel numbers has been created to facilitate planning and design 

coordination and is shown on Figure 8.2. The new grid network of public streets includes three 

streets oriented north to south: the Shared Public Way, Bridgevie_w Street, and the existing Terry 

A Francois Boulevard, which will be realigned and reconstru~ed. Exposition Street and Long 

Bridge Street will be oriented east to west. Property frontage improvements will result in partial 

renovation of the existing 3rd Street and Mission Rock Street sidewalks, with bicycle facilities to 

be coordinated with the City adjacent to Blocks A and H. Typical cross sections for the proposed 

streets and existing street improvements can be found on Figures 8.5 - 8.12, with streetscape 

improvements shown on Figures 8.29-8.42. 

8.2.2 Roadway Dimensions 

Street .widths-curb to curb-are designed to accommodate emergency access, utility clearances, 

bicycle facilities, passenger loading and building servicing, and vehicular access throughout the 

site. Typical vehic~lar travel lanes within streets will range from 10-feet to 11-feet in width. Travel 

lanes are measured from the face of curb or outside edge of bicycle f~cilities. All streets except 

the Shared Public Way will provide for two-way traffic and fire access, with street widths varying 
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from 22to 34-feet. The Shared Public Way will prov!de a one-way 12-feet wide vehicular travelway 

within a Shared Zone that will have 20-feet minimum clearance between streetscape elements to 
I 

facilitate fire access. All buildings will be Type 1 Construction. Additional roadway dimension . 
information is shown in Figure 8.3 and detailed cross section information can be found on Figures 

8.5-8.12, 8.29, 8.31, 8:33, 8.35, 8.37, 8.39, and 8.41. 

8.2.3 Structured Streets and Open Space Areas 

Due to existing geotechnical constraints that ma~e the Project site susceptible to differential 

settlement, liquefaction, and lateral spreading when fill is added to the site, the conceptual 

geotechnical approach is to provide structured street sections that are pile supported in fill areas. 

Refer to Section 6 for a detailed analysis of the Project's decision-making process for selecting the 

structured stre~t and open space area approach to mitigating the site geotechnical constr~ints. 

Pile-supporting Mission Rock's streets will provide a geoteclinically sound foundation for standard 

street and open space construction that will support the street designs described in Section 8.4, 

while mitigating the site's tendency .for differential settlement. 

. . . 
The propo~ed structured streets includ_e Exposition Street, Long Bridge Street, Shared Public Way 

and Bridgeview Street. The proposed open space areas include Channel Street and Channel Lane. 

Structured street and open space area locations are identified in Figure 8.13._ The structured streets 

and open s~ace areas will be comprised of street pavement and/ or pedestrian concrete paving, 

landscape, utility infrastructure, and sidewalk improvements built on top of and within structural 

fill throughout the street sections within the public right-of-way. Subject to the final design, 
' . 

preliminary designs for the concrete slab thickness at the bottom of the structure is conceptually 

2-feet thick and walls will potentially be 1 foot thick. The depth of the structured streets will be a 

minimum of G~feet d_eep beneath landscaping to provide sufficien~ room for tree roots and at 

least 1 foot deeper than the bottom of the deepest utility pipe per SFPUC vertical clearance 

requirements. Subdrains, where required based on the final design of the structured streets, will 

be provided within the structured streets and open space areas to prevent accumulation of water 

and will drain via a gravity connection or through a sump pump and force main to the sanitary 

sewer system as described in Section 12. Where a subdri;lin is required, a sand trap will be installed 
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in advance of the connection of the SFPUC sanitary sewer main. A preliminary typical structured 

street cross section is shown on Figure 8.14. 

t l' • • 

Structured streets and open space areas will be support~d by steel H-piles or precast, pre-stressed 

concrete piles with no down drag. There are two types of pile systems. being considered for 

supporting the structured streets and o·pen space areas. The first consideration is friction-only 

piles that ext~nd below the Bay Mud sub-lay~rs and gain friction in the clay and sand beneath. 

The second consideration is a combination of friction plus end-bearing piles which will extend to 

dense sand or bedrock approximately 100 - 160-feet bene_ath the bottom of the Bay Mud layers. 

These preliminary pile-supporting systems are further discussed in Appendix F and are subject to 

final geotechnital studies and structural designs to be completed as part of the Construction 

Document process. 

The structure~ streets and open space areas will be integrated within the Project's street grid and 

. conform to existing and reconstructed streets of 3rd Street, Mission Rock Street, and Terry A 

Francois Boulevard. Final designs to determine pile spacing; depths, waterproofing and drainage 

will be completed as part of the Construction Document process. The Project will request a design 

modification or exception to the Subdivision Regulations for interim improvements. The request 
. . 

·will be made to the City Department with authority over the interim infrastructure in compliance 

with the process outlined in the Subdivision Regulati_ons. 
I 

8.3 Public Street Modes of Travel and Access 
-· 

8.3.1 Pedestrian Circulation and Acc.esslblllty 

Creating a safe, accessible, and _comfortable pedestrian experience will be a priority on all streets 

at Mission Rock, with safe pedestrian street crossings and connections to o·pen spaces and 

surrounding streets. Mission Rock's three north-south streets will have red4ced-height or flush 

curbs separating the pedestrian !ealm from the vehicular travelway. ~n addition to privileging 

pedestrian access, this strategy wil'i" facilitate paratransit vehicle access that can serve all of Mission 
• l f 

Rock's Developme.nt Parcels and open spaces. Passenger loading and building servicing strategies 

will be designed to-minimize conflicts between pedestrians and vehicles, ~nd to maximize the 

special streetlife elements that create a rich pedestrian experience. 
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8.3.1.1 Pedestrian Througffl!WaY 

On all sidewalks and major pede.strian routes to and within Open Spaces, a pedestrian 
. . 

throughway that is 6-feet minimum in width will be maintained. This throughway is defined 

as a univ~rsally accessible path of travel that does not exceed 5% maximum longitudinal 

slope and 2% maximum cross slope. See Section 8.4 for mandated minimum widths of 

pedestrian throughway and ~irculation routes for specific streets. 

8.3.1.2 Access to Development Parcels and Open Spaces 

, Universal ac~ess to .and within open spaces shall be provided for significant pedestrian 

connections, identified · on Figure 8.15. Loading zones for passenger loading shall be 

provided, distributed to enable access to all Development-Parcels and·open spaces,·with 

priority given to significant pedestrian connections. 

8.3.2 Vehlcular Clrc.ulatlon 

, 

All streets at Mission ~ock shall have two-way low-volume, low-~peed traffic circulation, .;,ith the , 

exception of the Shared Pu\:>lic Way, which shall have one-way traffic in the .northbound direction 

only. Circulatio~ and controlled intersections are shown on Figure 8.16 and cfescribed in Sections 

8.7 and· 8.8. · 

8.3.2.1 Paseos 

. Paseos are proposed at the terminus of the Shared ~~blic Way, Bridgeview Street, and 

Terry A Francois Boulevard ~t. China Basin Par:k. These ·paseos· shall accommodate 

Emergency Vehicle Access for a maxim·um distance of 150-feet from the Exposition Street 

right-of-way. The terminus of this access shall be clearly marked by perman,ent site 
. . 

furnishings or street trees. Along Exposition St~eet, paseos ·shall include signage an~ 

design cues that prohibit access for un~uthorized vehic1,1lar traffic. Ow~ership and 
·.J 

maintenance and liability for paseos and encroachments the~eon shall be addressed ~s set 

forth in the ICA .or future MOA or MOU. 

8.3.2.2 Intersections-

All stop-co~trolled and signalizE:_d intersection~ shall ad~ere to City standards for signage 

and street markings. Where cro~swalks at uncontrolle~ intersections are proposed at Open 

Space connections, an appropriate combination of traffic control strategies, including 
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I 

crosswalk markings, shall be employed to maximize visibility and safe pedestrian crossing. 

Refer to Section 8.8 for more detailed information on intersection design and controls. 

8.3.3 Bicycle Clrculatlon 
. . 

The Mission Rock development is dedicated to improving bicycle transportation throu~hout the 

Mis~ion Bay area by implementing the 2009 San Francisco Bicycle Plan and° providing -

infrastructure for_improved cyclist sa~ety. In addition to providing a key link within the Bay Trail, 

between the Blue Greenway south of the site arid the Embarcadero north of the site, bicycle lanes 

of various class ~esignations will be incorporated into the public streets throughout the site. Terry 

A Francois Boulevard will inclu~e the Bay Trail/Blue Greenway, a multi-use trail along the 

waterfront, as well as sharrows within the Shared Zone. Bridgeview Street and Terry A Francois 

Boulevard will accommodate the majority of bicycle traffic traveling north and south through the 

site on protected bicycle facilities or multi-use trails, providing a safer environment that separates 

bicycles from vehicular traffic and prioritizes bicycle travel. Bridgeview Street and Mission Rock 

Street will include cycle tracks that are separated from vehicular traffic using mountable curbs, 

horizontal buffers, or vertical barriers. Bridgeview Street and Terry A Francois Boulevard will 

accommodate the majority of bicycle traffic traveling north and south through the site on 

protected bicycle facilities or multi-use trails, providing a safer environment that separates bicycles 

from vehicular traffic and prioritizes bicycle travel. Figure 8.17 indicates the conceptual strategy 

for these facilities at a network scale. Refer to Section 8.4 for specific street designs, bicycle 

facilities, and safety strategies. 

8.3.4 Loading, Servicing, and Parking 

Loading, servicing, and parking at Mission Rock will be distributed to minimize impact on the 

public realm pedestrian experience. While no permanent street parking will be provided, 

passenger loading across the site will be accommodated in dedicated areas. Servicing needs for 

all of Mission Rock's Development Parcels will be accommodated on Exposition Street, Long 

Bridge Street, 3rd Street at Parcel A, and Terry A Francois Boulevard in time-limited commercial or 

dedicated commercial zones. Figure 8.18 describes this conceptual strategy. 

8.3.4.1 Passenger Loading 

Passenger loading zones are distributed across the public realm, with dedicated accessible 

passenger loading stalls located on all streets except Bridgeview and Mission Rock Streets. 
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Refer to the Transportation Plan for more detailed informati(1n. Refer to Section 8.4 for 

stre~tscape designs, and Section 8.6 for accessible loading stall details. 

8.3.4.2 Servicing 

Servicing for Development Parcels, including ground floor tenants, will be located in 

dedicated or time-limited commercial loading zones for deliveries, freight loading, and 

building servicing. Dedicated commercial loading· zones will be provided· on Exposition 

and Long Bridge Street~. and time.:limited commercial zones will be located on 3rd Street 

and Terry a Francois Boulevard. 

8.3.4.3 Large Vehicle Access 

Exposi~ion and Long Bridge Streets and Terry A Francois Boulevard shall accom~odate 

commerci_al vehicle circulation. Access to pier sheds, aprons, and valleys ·shall be 

. maintained for WB-50 t~ucks to Pier SO, and access to the Pier 48-valley by WB-67 shall be 

provided; refer to Figures 8.19 and 8.20 for access studies. Commercial vehicle access for 

trucks that are a maximum· size of SU-30 · shall be accommodated in time-limited 

commercial loading zones on the west side of the Terry A Francois Boulevard right-of-way 
. . 

for Working Waterfront tenants; se~ Section 8.4. 

8.3.4.4 Parking and Driveways 

Per Chapter 5 of the Design Controls, driveways may be provided for interior servicing of 

Development Parcels. If provided, driveways to access· off street packing on all blocks 

except Dare only··permitted on Exposition Street and Long Bridge Street in accordance 

with Section 7.7. Driveways for the shared parking_ facility at.Block D shall be provided on 

Long Bridge Street, Bridgeview Street and Mission Rock Street. ~ee Section 8.6 for 

information regarding placement of driveways relative to streetscape elements. 

8.3.4.5 Mission Rock Square Garage 

In accordance with the DOA and other Transaction Documents,- Port and Developer may 

determine to develop the underground Mission Rock Square Gar~ge as part of the Project, 

including associated access improvements and facilities. at Channel Street and Channel 

Lane.. The development of the Mission Rock Square Garage, and associated 

improvements, facilities, and mitigation under the MMRP, is anticipated under the 
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Transaction Documents and, accordingly, would not constitute a Material Change to this 

Infrastructure Plan. If Mission Rock Square Garage is proposed for a Phase, prior to the 

First Submittal of Improvement Plans for that Phase, Developer will: (i) submit and obtain 

the approvals and consents required for a non-material Infrastructure Plan amendment 
' . 

describing the additional or modified horizontal improve_ments to be constructed by the 

Developer to serve the underground Mission Rock Square Garage; and (ii) include the 

associated Mission Rock Square Garage infrastructure improvements in the applicable 

Basis of Design documents submitted for that Phase. This provision does not limit the 

City's obligation to comply with CEQA, in connection with any subsequently pr~posed 

modifications to the Mission Rock Square Garage or associated· facilities or improvements. 

8.3.5 Fire Department Access 

Based on the planning efforts undertaken during the Design Controls and meetings with the San 

Francisco Fire Department, intersection radii, street widths from curb to curb, and right-of-way 

layouts have bee~ designed to accommodate fire truck tu~ning movements ~t the Project 

intersections shown on Figure ·8.21. Per the SFFD requirements, intersections are designed to 

accommodate the truck turning movements of the City of San Francisco 57-foot Articulated Fire 

Truck (Fire Truck), which is shown on Figure 8.22. Other emergency vehicles turning movements 

an~lyzed included the SFFD Engine, SFFD Rescue squad, a~d a second version of the 57-foot 

Articulated Truck. The SFFD 57-foot Art;iculated Fire Truck shown in figures 8.21-8.27 was the most 

restricted vehicle and thus was the basis for street layout designs. At intersection approaches and 

within intersections, the Fire Truck may encroach into the opposing vehicular travel lane to 

complete turning movements, but a minimum of 7-feet of refuge area is provided for any cars · 

within these lanes. Figures 8.23-8.27 show enlargements of the fire truck turning movements for 

the San Francisco 57-foot Articulated Fire Truck at the site intersections. 

8.4 Public Street Ne~ork and Hierarchy 

The Mission Rock street network will include several street types with distinctive._sharacter, planting, traffic 

speed, and streetlife elements - site furniture, street trees, special paving, and understory planting that 

combine with active ground floor uses to enrich the pedestrian experience. These street types include: 

• Shared Public Way: A pedestrian-oriented shared street with one-way, low-speed, low

volume traffic (Shared Public Way, 8.29-8.30). 
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• Working Waterfront: A shared street with two-way, low-speed, low-volume traffic that 

i_ntegrates industrial and maritime uses with the Blue Greenway (Terry A Francois 

Boulevard, 8.31-8.32). 

• Neighborhood Street: Streets with generous sidewalks, stormwater treatment gardens, 

and slow traffic; ·vehicular travelway curb-separated from sidewalk; must include sharrows, 

standard bicycle lanes, or protected bicycle facilities (Bridgeview Street, 8.33-8.34; 

Exposition Street, 8.35-8.36; and Long Bridge Street, 8.37-8.38). 

• · _ Paseo: Non-vehicular stre~t connection adjacent to China Basin Park that accommodates 

emergency vehicle access (Bridgeview Street, Terry A Francois Boulevard, and the Shared 

Public Way). 

• District Street: Streets referencing Oen Mission Bay design standards that include sidewalk 

and bicycle improvements only (3n1.street, 8.39-8.40;.Missiori Rock Street, 8.41-8.42) 

8.4.1 Stre~ Zones and Designs 

The streets will contribute to a varied public realm while·. satisfying ab~ve- and under-ground 

infrastructure needs at Mission Rock. Proposed streets l~rgely· conform to 'the 2015 Subdivision 

Regulations, with exceptions noted in Section 8.4.2: Street Designs. The public right-of-way must 

be open to the sky with the exception pf permitted landscape and street-wall encroachments per 

the Design Controls, Sections 3.8, 4.3, and 6.3.5, and publicly accessible at all times unless subject 

to maintenance, operations, security and safety rights, or closure by Master Developer for ev:ents. 

Street closure by Master Developer or others shall be subject to all applicable City and Port 

permitting and authorizations. Ownership and maintenance and liability for streetscape elements 

and encroachments shall be addressed as set forth in the ICA or future MOA or MOU for the 

following: on the Shared Public Way, including, but not limited to the Buffe~/Furnishing Zone, 

Frontage Zone, Street Rooms, Tree Groves, and non-standard design features, such as lighting, 

stormwater gardens, and oth~r stormwater treatments; on· Terry A. Francois Boulevard, including 

but not limited to the Buffer/Furnishing Zone and non-standard design features; on Bridgeview 

Street, including but not limited to the Streetlife Zone and non-standard design features; on 

Exposition· Street, including but not limited to the Streetlife Zone and Stormwater Z~ne; on Long 

Bridge Street, including but not limited to t_he Streetlife Zone and stormwater tre~tment; on 3rd 

Street, including but not limited to the 
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Streetlife Zone; on Mission Rock Street including but not limited to the Streetlife Zone. 

8.4.1.1 Street Zones: General Definitions 

The overall dimension of each streetscape is divided into several sidewalk and roadway 

zones. The following zones apply to the pedestrian realm of all streets: 

• Frontage Zone: A zone along building fr~mtages for Active Edge uses such as 

seating, signage, and merchandizing, a portion of the public realm that a 

ground floor building is permitted and encouraged to occupy, as defined in 

, Chapter 5 of the Design Controls. 

• Pedestrian Throughway: An unobstructed path oftravel for pedestrians that is 

6-feet minimum in width and universally accessible, with longitudinal slopes 

not to exceed 5% maximum. 

• Streetlife Zone: A zone within the sidewalk that houses streetscape elements 

such as trees, lighting, furnishings, and stormwater gardens; equivalent to a 

Furnishing Zone as defined in the 2015 Subdivision Regulations. See 8.4.1.3. 

• Stormwater Treatment Zone: A zone at sidewalk grade on Exposition and Long 

Bridge Streets where large feature stormwater treatment gardens are proposed 

within the right-of-way. 

• Loading Zone: A zone where temporary spaces for passenger loading and 

building servicing will be provided. See Figure 8.18 for locations. 

The following zones apply-to the roadway of Bridgeview, Exposition, Long Bridge, 3rd, and 

Mission Rock Streets: 

• Loading Zoi:,e: A zone where temporary spaces for passenger loading and 

building servicing will be provided. 

• Travel Lanes 

• Bic;ycle Facilities 

The following zone applies to the Shared Public Way and Terry A Francois Boulevard: 

• Shared Zone: The Shared Zone will be shared by pedestrians and vehicles and 

will be flush with the pedestrian realm. The vehicular travelway will be located 

between pedestrian-only areas, and defined by visual and tactile detection 
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cu~s, site furniture, and designed in accordance with applicable accessibility 

codes and guidance to ensure pedestrian safety. Crosswalks will be marked at 

regular intervals. 

8.4.1.2 Street ·Markings 

Street markings shall be in accordance with City and Port standards for street and 

intersection markings. See Section 8.8. 

8.4.1.3 Streetllfe Zone: Elements 

Each stree~ ~ill include a Streetlife Zone, equivalent to a Furnishing Zone as defined by the 

2015 Subdivision Regulations, which will include the follo~ing elements: 

• Tree Planting. Trees should be adapted to the particular microclimate and 

shade conditions of each street, and sited with consideration of localized wind 

conditions and City spacing requirements. See Section 8.5.3 for street tree 

palette, distr,ibution, and species attributes. 

• Street Furnishings. Street furnishings, located in the Streetlife Zone, should 

.contribute. to wayfinding and identity of each street, and should be a mi·x of 

fixed and flexible, movable elements in accordance with specific standards and 

guid~lines for each street. These performance criteria are provided in lieu of a 

specific' palette: 

• Seating. Seating should be an inviting element allowing visual 

permeabili_ty and social use. Special street furnishings are encouraged 

to emphasize each street's unique character. 

• Accessibility. All street furnishings should be universally accessible, or 

modifiable to meet or exceed CBC and CAL-DAG minimum 

requirements. · 

• Trash Receptacles. Trash receptacles should be standardized across the 

site. Location of selected rec~ptacles should not impede visual access 

or mobility. 

• Bicycle Parking. Bicycle par~ing shall be provided at building and park 

entries within the Streetlife Zone as described on each street. Bicycle 
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racks should be standardized on all . internal site streets, with the 

exception of Bridgeview Street. 

8.4.2 Street Designs 

8.4.2.1 Shared Public Way 

The Shared Public Way is proposed fo be a major pedestrian route linking important site 

anchors such as Mission Rock Square and China Basin Park to site arrival points for MUNI, 

. ·vehicles, and bicycles, as well as the main site parking garage on Block D. Shared Public . . 
Way$ are curbless streets that privilege pedestrian movement, following traditional street 

planning approaches in Europe and other pedestrian-friendly urban centers. The Shared 

Public Way at Mission Rock will be a dynamk space with active ground-floor retail, street 

rooms, stormwater gardens, and tree groves that will create a lively and unique 

environment. These design elements will also serve as cues to differentiate pedestrian

dedicated areas from the shared pedestrian/vehicular zone._vehicles on the Shared Public 

Way will be limited to low-volume, low-speed, one-way northbound travel for drop-off, 

pickup, and deliverie~. with traffic ~olumes not anticipated to exceed 100 vehicles per hour. 

The Shared Public Way will include the following zones as shown in Figures 8.29 and 8.30: 

8.4.2.1.1 Shared Public Way: Active Edges 

Active Edges will be located along the retail frontages on both sides of the Shared 

Public Way and will include the following zones: 

A) Pedestrian Throughway: An unobstructed, (;-feet-minimum clear width 

path of travel for pedestrians shall be maintained within the Active Edges 

on both sides of the ROW. 

B) Furnishing Zone: A 6-feet-maximum width zone for furniture, signage, and 

mercha~dizing with tree planting shall be included. in the 12' active edge 

on the east side of the ROW. · 

C) Frontage Zone: A 2-feet-maximum zone shall be maintained for furniture, 

signage, and merchandizing on the west side of the ROW. 
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8.4.2.1.2 Shared Public ~ay: Streetlife Zone 

The Streetlife Zone will be a 20-feet-'-maximum width zone lqcated along the 

Shared Zone for its entire length. This z~ne will provide · for safe east-west 

connections across· the ROW. This zone shall include: 

A) Street Rooms: Spedal landscape areas with non-standard paving, built-in 

furniture, and ample ,space for flexible seating, s'!"all newsstands, and 

temporary kiosks. 

B) Tree Groves: Finely textured tree groves that provide dappled shade and 

enclosure along the entire Shared. Public Way. See Section 8.6. 

. C) Stormwater Gardens: Stormwater treatment infrastructure that functions 

ecologically, aesthetically, and programmatically. designed to maximize 

permeability of movement and view and to encourage linger!ng, with 

integrate~ seating. See Sections 8.6 and 16. 

8.4.2.1.3 Shared Public Way: Shared Zone 

The Shared Zone shali be consistently a 20-feet-minimum clear zone shared by 

pedestrians and vehicles: It shall include a non-meandering 12 to 20-feet wide 

travel lane. Two 8-ft wide passenger loading spaces with clear zones are provided 

adjacent to the 12-ft travel lane at Blocks E and F to serve retail and open space 

uses along the street; otherwise, the 12-foot travelway will be bordered by an 8-ft 

.. wide area free of streetscape elements to provide 20-ft clear width for emergency 

vehicle access. Vehicular-accessible areas will be separated from dedicated 

pedestrian-only areas wit.h-visual and tactile detection cues. Crosswalks shall be 

marked at regular intervals. The Shared Zone shall include: 

A) O~e-way Traffic: Vehicular traffic shall be permitted one-way northbound, 

from Long Bridge Street to Exposition Street. North of Exposition Street, the 

street becomes a paseo; emergency vehicle access only shall be permitted on 

the paseo between Blocks A an~ G. No vehicular access is permitted to the 

Shared Public Way from Channel Street. The Shared Public Way may be 

closed to vehicular traffic during special events. 
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B) Delineated Loading Areas: Paving and demarcation of 8-feet wide passenger 

loading zones shall be distinct from the 12'-wide vehicular travel. lane. See 

Figure 8.56. 

8.4.2.1.4 Shared Public Way: Vehicular Intersections 

Raised intersections.with visual/tactile detection ~arking the pedestrian route shall 

be provided at Exposition and Long Bridge Streets and will comply with appl_icable 

accessib_ility guidance. Refer to traffic calming design described in Sections 8.6 and 

8.8. 

8.4.2.1.5 · · Shared Public Way: Visual/Tactile Detection Cues 

Visual/Tactile Detection Cues shall differentiate the Shared Zone travel lane and 

loading zones from dedicated pedestrian areas; these shall be coordinated in 

consultation wjth applicable codes and accessibility guidance and include the 

following: 

A) ·Paving Strategies: Material ··tactics, including contrasting paving color, 

texture, or material ~pe, shall ensure saf':! pedestrian connections across the 

Shared Zone. These cues shall delineate the Shared Zone for its entire length. 

Also see 8.5.2 and Figures 8.44-8.45. 

B) Spatial Cues: lnco_rporate design and spatial cues such as a 'gateway' to the 

Shar!!d Zone from Long Bridge Street -- a constricted entry point with 

physical elements that will provide a visual/physical cue for drivers to slow 

down. Raised intersections at Long Bridge and Exposition Street are proposed 

in order to maximize pedestrian safety and visibility. Additional spatial cues 

are described in Section 8.6: Traffic Calming Design . 

. 8.4.2.1.6 Shared Public Way: Non-Standard Curbs and Drainage 

The Shared Public Way is curbless on both sides of the vehicular-accessible 20-ft 

wide Shared Zone, which is not in conformance with the Subdivision Regulations. 

A line_ar drainage element for the inv~rted crown street, which is described in 

greater detail in Sections 10 and 13, will convey surface runoff. ,:. design 

modification and exception or an Encroachment Permit will be requested of t_he 
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~cquiring Agency for construction of the inverted crown street during the 

permitting-process for the street improvements. See Figure 8.29 and Section 8.6. 

8.4.2.2 Terry A Francois Boulevard 

Terry A Francois Boulevard will be a unique Working Waterfront that supports active 

maritime, industrial, and production uses on the waterfront. Terry A Francois Boulevard 

will also connect the Bay Trail/Blue Greenway to China Basin P~rk and the Embarcadero to 

contribute to uninterrupted public access alon~ San Francisco's eastern waterfront. 

Connecting the Mission Rock development to its active and historical maritime context, 

the expression of craft ancf industrial character along Terry A Francois Boulevard will be 

central to the personality and experience of this working waterfront. Terry A Francois will 

include the following zones, shown in Figure~ 8.3"1 and 8.32: 

8.4.2.2.1 Terry A .Francois Boulevard: Waterfront Zone 

Located adjacent to Pier 48, Pier 50, and Channel Wharf, the Waterfront Zone shall 

include the following zones with_in a minimum cumulative width of 22-feet, 

measured from- Pier 50: 

A) Bay Trail/Blue Greenway: A multi-use trail located along the east side of the 

entire Terry A Francois Boulevard ROW, with a 16-feet-minimum clear path 

of travel for bikes and pedestrians. 

B) Buffer/Furnishing Zone: A 3-feet-minimum width buffer comprised of 

furnishings and iconic lighting, located along the entire length of the Shared 

Zone. This zone will have contrasting paving and other cues to be 

coordinated with applicable accessibility codes and g\.,lidance. 

8.4.2-.2.2 Terry A Francois Boulevard: Shared Zone 

The Shared Zone will be a 26-feet-minimum width zone with two-way traffic that 

is shared by pedestrians and vehicles from Mission Rock Street to Exposition Street. 

The Shared Zone will be separated from the Waterfront Zone and the Building

Front Zone with-flush curbs per 8.4.2.2.7 and Buffer/Furnishing Zones per 8.4.2.2.1-

B and 8.4.2.2.3-B. 
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8~4.2.2.3 Te~ry A Francois Boulevard: Building-Front Zone 

· The Building-Front Zone shall be cci-ntained within a maximum ·width of 24-feet 

-adjacent to Blocks H, L and J. ·The Building-Front Zone will include: 

A) Pedestrian Throughway: A 12-feet-ryiinimum width pedestrian area with 6-

. feet minimum clear path of travel at street grade along Blocks H, I, and J. 

B) Encroachments: Where an Elevated Walkway is provided within the property 

line of the adjacent Development Parcels per Chapter 5 of the Design 

Controls, a 6-feet-maximum width encroachment within the right-of-way 

shall be provided to accommodate accessible circulation to the Elevated 

Walkway and a dock lift or similar apparatus at the building face to serve 

·ground floor tenants. 

C) Buffer/Furnishing Zone: k" 3-feet-minimum width bl,lffer comprised of 

furni~hings, located along the entire length ,of the Shared Zone. Thi!i zone will 
. . -

have contrasting paving and. pther visu~l/tactile detection cues for 

pedestrians, to be coordinated with· applicable accessibility codes and ... 

guidance. 

D) Loading Area: A 9-feet-wide loading area that accommodates a maximum 

truck size of WB-30, located_ adjacent to the Shared ~on~ at Blocks H, Land 

.. J. See Figure 8.55. · 
J 

E) Streetlife Zone: A 9-feet-wide dedicated pedestrian spill-out space, located 

adjacent to ·the loading area. 

8.4.2.2.4 Terry A Francois Boulevard: Paseo North. of Exposition Street 

Between Block K and Pier 48, Terry A Francois Boulevard will become a paseo that 

.will accommodate emergency vehicle access for up to 150-feet of its length, with 

the terminus ofthis access marked by permanent street furnishings. The paseo will . 

include the following zones: 

A) Waterfront Zone at Pier 48:" A 28-feet-wide zone, located adjacent to the Pier 
I • 

48 bulkhead, shall accommod.ate the Bay Trail/Blue Greenway per_ 4 .. 3.1-A) 

and additional public space for Pier 48. 

B) Vehicular Turnaround + Loading Spaces: A vehicular turnaround with 
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passenger l_oading spaces, accessed from the Shar~d Zone. 

C) Pedestrian Throughway: A 6-feet-minimum clear path of travel for 

pedestrians, located along Block K. 

8.4.2.2.5 Terry A Francois Boulevard: Vehicular lntersedions 

· Flush intersections with visual/tactile detection marking the pedestrian route shall 

be provided at Exposition and Long Bridge Streets An uncontrolled, marked 

intersection shall be provided at the pedestrian crossing between Channel Lane 

and Channel Wharf. These will comply with applicable accessibility guidance. Aural 

warnings will be integrated within paving adjacent to intersections. 

8.4.2.2.6 Terry A Francois Boulevard: Streetscape Elements 

Streetscape elements are an important aspect of experience and character ofTerry 

A Francois Boulevard. 

A) Placement: Streetscape elements shall be placed within· the Buffer Zones at . 

regular inter:vals as .determine~ by applicable accessibility. guidance. 

Additional permanent streetscape elements in the Waterfront or Building-

. Front Zones, if desired, shall not block throughway areas or impede 

circul~~ion along Terry A Francois Boulevard. 

B) Expression of Production Character: Street furnisliings, especially benches, 

along Terry A Francois-Boulevard shall express the industrial character of the 

· Working Waterfront Typology. Industrial and salvaged ·materials are strongly 

encouraged for these elements. 

C) . Consistency. of Elements: Trash receptacles and· bicycle racks shall be 

consistent for the length of this streetscape. Benches may be varied. 

8.4.2.2.7 Terry A Francois Bou~e~ard: Non-Standar_d_ Curbs and Drainage 

Terry A Francois Boulevard has fiush curb conditions on both sides of the vehicular

accessible Shared Zone, with flush intersect19ns at Long Bridge and Exposition 

Street, which are not in cpnformance with the Subdivision Regula~io_ns. 

Additionally, a linear. drainage element, which is described in greater· detail in 

Sections 10 and 13, along the flush curb condition will convey surface runoff. A 

.-, 
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design modification and exception or an Encroachment Permit will be requested 

of the Acquiring Agency for con~truction of the linear drainage element during the 

permitting process for the street improvements. 

8.4.2.3 Bridgeview Street 

Bridgeview Street will be a Complete Street with dedicated bicycle infrastructure, active 

sidewalks, stormwater treatment gardens, and low-speed, low-volume vehicular traffic. An 

important north-south bicycle connection from China Basin Park to Mission Bay, 

Bridgeview Street will integrate protected bicycle facilities into the life and character of the 

street. Bridgeview Street will include the following zones, shown in Figures 8.33 and 8.34: 

8.4.2.3.1 Bridgeview Street: Sidewalk Zones 

Sidewalks on Bridgeview Street shall be 14-feet-wide along the east side of the 

right-of-way, and 12-feet wide along the west side of the right-of-way. The 

sidewalk shall include: 

A) Frontage Zone: A 2-feet-maximum width zone shall be maintained along 

building frontages for furniture, signage, and merchandizing. 

B) Pedestrian Throughway: An unobstructed, 6-feet-minimum_ clear width path of 

travel for pedestrians, with width as noted on Figure 8.3~, shall be maintained 

· between the Frontage Zone and the Streetlife Zone. 

C) Streetlife Zone: A zone between the curb and pedestrian throughway with 

width as noted on Figure 8.33. This zone shall include trees, lighting, and 

furnishings that shall be consistent for the entire length of the street. 

Sto.rmwater treatment gardens shall be included in the Streetlife Zone with 

minimum area as noted in Section 16. 

D) Driveway Restrictions: Driveways shall not ~e permitted, except at the Block 

D parking garage. 

8.4.2.3.2 Bridgeview Street Roadway Zones 

The 34-feet-wide roadway will accommodate two-way vehicular traffic from 

Exposition Street to Mission Rock Street and will include: 
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A) Bicycle Facility: A two-way Class 1 cycle track with total width of 10-feet on the 

east ~ide of the right-of-way, including two 5-feet-wide lanes. This facility shall 

be protected from vehicular traffic with a 3-feet-wide horizontal buffer that is 

flush with the cycle track surface. This horizontal buffer will include a mountable 

curb that grade-separates the facility from the adjacent vehicula~ travelway. 

Approved safe-hit posts that are 46-inches in height shall be provided in this 

area. 

B) Travel Lanes: Two 10.5-feet-wide travel lanes shall be provided to 

accommodate two-way vehicular traffic. 

8.4.2.3.3 Bridgeview Street: Paseo North of Exposition Street 

Between Block G and Block K, Bridgeview Street will become a paseo ~hat will 

accommodate emergency vehicle access for up to 150-feet of its length with the 

terminus of this access marked by permanent street furnishings or street trees. The 

paseo will include the following zones: 

A) Multi-Use Trail Connection: A 16-feet-minimum clear multi-use trail shall 

connect China Basin Park to the Class 1 bicycle facility. This connection shall 

incluqe paving and signage delineating this shared use path and warning 

cues for pedestrians and cyclists at crossings. 

. B) Emergency Vehicle Clear Access Width: A 20-feet-minimum clear zone shall 

accommodate em~rgency vehicle access for up to 1sq feet, measured from 

the Exposition Street right-of-way. 

C) Pedestrian Throughway: A 6-feet-minimum clear path of travel for 

pedestrians shall be provided on the east and west sides of the right-of-way. 

8.4.2.3.4 Bridgeview Street Traffic Control and Calming Measures 

The intersections of Bridgeview Street with Mission Rock and Exposition Streets 

will have full stop control. The intersection at Long Bridge Street will be a raised 

intersection at cycle track grade with two-way stop control for Long Bridge, but no 

stop control for Bridgeview Street bicycle or vehicular traffic. See Section 8.8. A 

raised mid-block crosswalk at the intersection of Bridgeview Street, Mission Rock 
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Square, and Channel Lane shall be included. Bicycle facility treatment shall continue 

across the intersection, with signage to yield to pedestrians. See Figures 8.63, 8.65, 

and 8.67. 

8.4.2.3.5 Bridgeview Street: "Bicycle striping, slgnage, and wayfinding 

Bicycle Signage and Wayfinding should refer to City, Port, and NACTO (National 

Ass~ciation of City Transportation Officials) Urban Bikeway Standards. Signage 

should be mounted at the curb edge of the Streetlife Zone, or inset in bicycle 

facility paving. Before all intersections and at the northern paseo portion of 

Bridgeview Street, the cycle track shall include paved and signed warning cues for 

pedestrian crossings. Cycle track demarcation shall continue across intersections 

at Exposition and Long Bridge Streets to indicate that cyclists have the right-of

way. Signs should indicate that vehicles must yield to cyclists. 

8.4.2.3.6 Bridgeview Street: Non-Standard Curbs and Drainage 
. . 

Bridgeview Street has a raised cycle track with a mountable cu_rb separating the 

cycle track from the vehicular travel way, and a 4-inch curb separating the cycle 

.track from the sidewalk on the east side of the street; these are not in conformance 

with the 2015 Subdivision Regulations. 

8.4.2.4 Exposition Street 

Exposition Street is designed to calm traffic and create a lush pedestrian connection with 

bulb-out gardens that will treat stormwater and provide seating. It will also accommodate 

service and loading demands for Blocks A, B, F, G, J, and K. Exposition Street will include 

the following zones, shown in Figures 8.35 and 8.36: 

8.4.2.4.1 Exposition Street: Sidewalk Zones 

Sidewalks on Exposition Street shall be 14-feet-wide along the south side of the 

street, and 20-feet wide along the north side, with inset loading zones for 

passenger loading and servicing access. The sidewalk shall include: 

A) Frontage Zone: A 2-feet-maximum width zone shall be maintained along 

building frontages for furniture, signage, and merchandizing. 
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B) Pedestrian Throughway: An unobstructed, _6-feet-minim~m clear width path 

of travel for pedestrians, with width as noted in Figure 8.35, shall be 

maintained between the Frontage Zone and the Streetlife Zone. 

C) Streetlife Zone: ~ zone·between the curb and pedestrian throughway with 

width as not~d on · Figure 8.35. This zone shall include trees, lighting, 

stormwater treatment garqens, and furnishings that shall be consistent for 

the entire length of the street. 

D) Stormwater Zone: An 8-feet-wide_ zone between the Streetlife Zone and 

Roadway on the north side of the right-of-way, at grade with the sidewalk,. 

shall _ include large stormwater treatment gardens with unique integral 

seating located at the southeast and southwest corners of Blocks A, G, and K. 

8.4.2.4.2 Exposition Street Roadway Zones 

The 26-feet-wide roadway will accommodate two-way vehicular traffic from 3rd 

Street to Terry A Francois Boulevard, and shall include: 

A) Bicycle Facilities: A 5-feet~wide painted Class II bike lane in the westbound 

direction, separated from vehicular traffic with a 6-inch-wide solid white line. 

Minimize utility covers and material transitions in this area. This f~cility shall 

be located 1-foot from the face of th~ adjacent curb. _Eastbound sharrows 

shall be provided. 

B) Loading Zone: An 8-feet-wide zone shall ~e providec;I at grade with the 

roadway, located between stormwi'iter treatment gardens described in Figure 

8.36, to provide pass~nger loading and servicing access. See Section 8.5.6 

and Figures 8.18 and 8.54. 

C) Travel Lanes: Two 10-feet-wide travel lanes shall be provided to 

accommodate two-way traffic. 

8.4.2.4.3 Exposition Street: Traffic Control and Calm,ng Measures 

The intersection of Exposition Street with Bridgeview Street shall have full stop 

control for bicyclists and vehicles. At the Shared Public Way and Terry A Francois 

Boulevard, there shall be stop-controlled raised or flush intersections with 
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8.4.2.5 

pedestrian throughway clearly delineated by crosswalks. At intersections, bicycle 

lane treatment shall continue across intersections at Bridgeview Street and the 

Shared Public Way. See Section 8.8 an9 Figures 8.63 and 8.66. 

8.4.2A.4. Exposition Street: Large Vehicle Circulation 

Large vehicle circulation to and from Terry A Francois Boulevard and Pier 48 shall 

be accommodated on the rqadway between Blocks Kand J. See Figures 8.22-27. 

Long Bridge Street 

Long Bridge Street will be an important pedestrian entry point to the site from MUNI on 

3rd Street. It is designed with wide throughways, shade trees, ample street furr,iture 
I • 

opportunities, and comp;,Jct linear stormwater gardens. · Long Bridge Street will 

accommodate service and loading demands for Blocks C, D, E, H, and I and will be the 

vehicular entry point for the Shared Public Way. Long Bridge Street will include the 

following zones, shown in Figures 8.37 and 8.38: 

8.4.2.5.1 Long Bridge Street: Sidewalk Zones 

Sidewalks on Long Bridge Street shall be_ 15-feet-wide on_ both sides of the right

of-way. The sidewalk will include: 

A) Frontage Zone: A 2-feet-maximum width zone shall be maintained along 

building frontages for furniture, signage, and merchandizing. 

B) Pedestrian Throughway: An unobstructed, 8-feet-clear width path of travel 

for pedestrians shall be maintained between the Frontage Zone and the 

Streetlife Zone. 

C) Streetlife Zone: A 5-feet-wide zone between the curb and pedestrian 

throughway with width as noted on Figure 8.37. This zone shall include trees, 

lighting, stormwater treatment gardens, and furnishings that shall be . . 

consistent for the entire .le,:igth of the street. 

D) Bulb-Out with Stormwater Treatment: A 4-feet-maximum width bulb-out 

that in_cludes stormwater treatment gardens shall be provided on the north 

side of Long Bridge Street, on either side of the Shared Public Way 

intersection. 
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8.4.2.5.2 Long Bridge Street: Roadway Zones 

The 30'-wide roadway will accommodate two-way vehicular traffic from 3rd Street 

to Terry A Francois Boulevard, and will include: 

A) Loading Zone: An 8-feet-wide loading zone shall be provided at grade with 

the roadway on the north side of the right-of-way, to .provide passenger 
. . . 

loading and building servicing access. Th_is zone shall be pai!lted with a 

unique surface treatment that differentiates it from the travel lanes. This zone 

shall not interfere with fire truck access or turning. movements at 

intersections. Refer to . Transportation Plan for loading and servicing 

strategies. 

B) Travel ·Lanes: Two 11-feet-wide travel lanes shall be provided to 

accommodate two-way traffic. 

C). Bicycle Markings: East- and west-bound sharrows shall be provided. 

8.4.2.5.3 Long Bridge Street Traffic Control and Calming Measures 

The intersection of Long Bridge Street with Bridgeview Street shall have stop 

control for all Long Bridg~ Street traffic only. At the Shared Public Way and Terry 

A Francois Boulevard, there shall be stop-controlled raised intersections with 

pedestrian throughway clearly delineated by crosswalks. See Section 8.8. 

8.4.2.5.4 Long Bridge Street: Driveways at Block D Parking Facility 

Driveways shall ~e provided at the Block D parking facility to accommodate ingress 

and egress. Refer to Transportation Plan. 

8.4.2.6 · 3rd Street 

3rd S_treet is Mission Rock's gateway to Mission Bay. A wide multi-modal street, its 

character is fundamentally different from the interi~r streets of Mission Rock. South of 

Long Bridge Street, the sidewalk is a key threshold into Mission Rock from the MUNI 

station at Mission R~ck Street. 3rd Street will adhere to approved San Francisco Office o! 

Community Investment and Infrastructure (OCII) Mission Bay standards or approved 

substitutions ·for paving materials, trees, s~reet furniture, and lighting. 3rd Street will 

include the following zones, shown in Figures 8.39 and 8.40: 
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8.4.2.6.l ~rd Street: Sidewalk Zones 

The sidewalk o·n 3rd Street will be 12-feet-wide as shown in Figure 8.39 and will 

include: 

A) Pedestrian Throughway: An unobstructed, 6-feet-mininium clear width path 

of tra.vel for pedestrians shall be maintained between the building fac;:ade and· 

the Streetlife Zone. 

B) Streetlife Zone: A zon~ between the curb and pedestrian throughway with 
. . 

width as noted on Figure 8.39. This zone shall include trees. lighting, 

stormwater treatment gardens, and furnishings that shall be consistent for 

the entire iE:ngth of the street. 

8.4.2.6.2 3rd Street: Roadway Zones at Block A 

At Block A only, the following shall be provided: 

A) Loading Zone: An 8-feet-wide zone shall be provided at grade with the 

roadway to provide passenger loading and servicing access per Figure 8.18. 

B) Bicycle Facility: A 6-feet-wide painted Class n bike lane in the north-bound 

direction, separated frqm vehicular traffic with a 6-inches-wide solid white 

line. 

8.4.2.6.3 3rd Street: Emergency Vehicle Access Radii 

Vehicular turning radii from Long Bridge Street and Exposition Street onto Third St 

have minimum requirements for emergency vehicle access. Refer Figures·a.21-8.27 

for truck turning analysis. 

8.4.2.7 Mission Rock Street 

Mission Rock_ Street will provide an important link to the Blue Greenway at the terminus 

of Bridgeview Street. The Block H frontage will incorporate bicycle facilities connecting 

Bridgeview Street to the Blue Greenway on Terry A Francois Boulevard. Mission Rock Street 

will adhere to approved San Francisco Office of Community Investment and Infrastructure 

cocm Mission Bay standards or approved substitutions for paving materials, trees, street. 

fµrniture, and lighting. South of Block H, a contraflow Class 1 cycle track will connect 

cyc;lists from Bridgeview Street to Terry A Francois Boulevard's Blue Greenway 
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infrastructure. Sidewalk improvements will extend along the north side of the right-of

way .from Terry A Francois Boulevard to 3rd Street. Mission Rock Street will include the 

following zones, shown in Figures 8.41 anq 8.42: 

8.4.2.7.1 Mission Rock Street Sidewalk Zones 

Sidewalk improvements on Mission Rock Street shall be 12-feet-wide, on the north 

side of the right-of-way, as shown in Figure 8.41. The sidewalk shall include: 

A) Frontage Zone: A 2-feet-maximum width zone shall be maintained along 

building frontages for furniture, signage, and merchandizing. 

B) Pedestrian Throughway: An unobstructed, 6-feet-minimum clear width path 

of travel for pedestdans shall be malntained between the building frontage 
. . 

and the.Streetlife Zone. 

C) Streetlife Zone: A zone between the curb and pedestrian throughway with 

width as noted on Figure 8.41. This zone shall include trees, lighting, and 

furnishings that are consistent for the entire length of the street. Refer to OCII 

Mission Bay Standards .. 

D) Driveways: Driveways shall be permitted at the Parcel D parking garage. 

8.4.2.7.2 Mission Rock Street; Bicycle-Facilities 

· A) Bicycle Facility: A two-way Class 1 cycle track with total width of 10 feet 

measured from the face. of curb on the north side of the right-of-way, from 

Bridgeview Stre~t to Terry Francois Boulevard. This facility shall be protected 

from vehicular traffic with a raised buffer that is_ a minimum of 15-inches in 

width, 6 inches in height, and includes a 46-inches-high permanent vertical 

buffer. This buffer will be segmented to permit drainage. Installation of the 

raised buffer is adjacent to an existing low pressure water main and will 

require an agreement between the SFMTA and SH~UC regarding the 

disposition of the existing water main that will be coordinated during the 

permitting process. 

B) Cycle Track Warning Cues: At intersections, the cycle track shall include pave~ 

and signed warning ~ues indicating pedestrian crossings and vehicular 

intersections. 
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C) Cycle Track Intersections: Cycle track demarcation shall continue across 

intersections at Bridgeview Street and Terry Francois Boulevard to indicate 

the primary bicycle route. 

D) Reduced-width travel lanes: existing t,ravel lanes on Mission Rock Street will 

be narrowed to 10-feet·wide. Proposed changes to existing roadway striping 

will be coordinated at a future date with SFMTA. 

8.5 Components of P~blic Streets 

8.5.1 Curb Heights 
I 

A variety of curb types will be installed throughout the site. Mission Rock Street, 3rd Street, Long 

Bridge Street and Exposition Street improvements will consist of crowned asphalt roadway and 

six-inch curb and gutter on either side. Terry A Francois ~oulevard will have flush curb for optimal 

pedestrian access. Shared Public Way and the northern end of Bridgeview are curbless streets with 

continuous paving across the right-of-way. Overland release and stormwater drainage 

information for curbless streets can be found in Section 7: Site Grading and Section 13: Storm 

Drainage System, respectively. Bridgeview Street will utilize both mountable curb as well as four

inch and six-inch curb and gutter. The mountable curb will delineate the class I cycle track bicycle 

facility from the vehicular travel lanes and the four-inch curb and gutter will elevate the adjacent 

landscape and sidewalk above the bike lanes. Curb height de~jgn exception and modification 

requests subject to the process outlined in the City Subdivision Regulations will be reviewed and 

approved by the City on a case-by-case basis. For further reference of curb type locations 

throughout the site and typical curb details, see Figure 8.43. 

8.5.2 Paving 

Paving will be a key component that defines the character, conn·ectivity, and identity of Mission 

Rock's varied streets and open spaces. See Figures 8.44, 8.45, and 8.46 for proposed paving by 

street and zone. All paving in areas with high pec:testrian traffic will facilitate universal access\bility. 
. . 

Paving connections to surrounding streets should be carefully considered for their impact on the 

larger Mission Bay neighborhood. Final pavement design for the roadway sections will be 
. . 

designed for the anticipated traffic load and equivalent single axial loads (ESAL) for a design life 

coordinated with the Acquiring Agency per the terms of the DA, DDA, and ICA. 
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The Pedestrian Throughway defined on each street shall be an accessible path of travel tha~ is 

unobstructed ·by non-ADA-compliant paving or material treatments. Paving and built-:in site 

elements shall be comprised of high-quality materials and finishes that are durable to withstand 

high-intensity use in the Bay environment. All material textures in designated clear path of travel 

and accessible use areas shall be ADA-compliant.· 

Where trees are planted in paving, surfacing material shall allow air and water to reach tree roots. 

Tree grates or stabilized crushed stone are permitted in the Streetlife Zone and in Open Spaces 

outside of dedicated Pedestrian Throughways. Where trees are planted in planting areas on . . . 

streets, finish grade.shall be within 2" of adjacent pedestrian paving. 

8.5.3 Street Jrees 

Planting at Mission Rock will function ecologically to help achieve the Project's goals for 

sustainability and contribute to a heal~hy environment. Composition and distribution of a diverse, 

adapted urban forest, stormwater .~ard_ens, and planted areas will create a resilient ecologic~I 

framework to shape varied sensory experiences across the site and provide waterfront and urban 

habitat. S~e Figures 8.47, 8.48, and 8.49. 

T~ees will be u~ed to block and mitigate. wind,. provide shade and reduce urban h~at island effect, 

and t~ provide shelter fq_r birds. Native· or climate appropriate grasses, shrubs, and ground cover 

will provide as muc_h species diversity as feasible in Mission Rock's pl_anting areas, as well as 

function in stormwater treatment gardens. Upon construction, maintenance and management of 

tree and understory planting, soils, and irrigation will be essential to the successful function of the 

site's urban ecological systems. 

Tree species shall be considered for their aesthetic arid ecological benefits. Suggested species 

diversity in Figure 8.48 is a baseline; species selected for specific areas shall conform to this general. 

distribution and diversity for the Mission Rock urban forest. Tree species suggested for each 

component of the Public Realm network have ·been selected in consultation with a certified 

arborist. If alternative species are chosen, they shall conform to the aesthetic and performance 

requirements outlined in Figure 8.48. 
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8.5.3.1 Wind Mitigation 

Tree selection and maintenance will be vital to maintaining a comfortable public ·realm 

experience in both streets and open spaces. Trees shall be sited with consideration given 
. I 

to .wind modeling at the neighborhood and local scale. Mandatory wind tolerances ha~ 

been noted under the design criteria for tree species selection. 

8.5.3.2 , Tree Species Installation.and Establlshment 
' 

Trees shall receive adequate soil volume to sustain long-term health. Trees shall receive 

adequate irrigation and monitoring dur1ng a three-year ·establishment period. Large and 
. ' 

medium-size trees shall be installed at a minimum size of 48-inch-box; small trees shall be 

installed at a minimum size of 36-inch box. Refer to Figure 8.48 for tree size and 

corresponding minimum size at installation. To meet functional requirements in both 

streets and open spaces, clear trunk requirements shall be. achieved within five years of 

installation. ~ranches shall not interfere with pedestrian throughway (minimum 84 inches 
. . 

of clearance measured from ground-surface) or mandated fire truck vertical clearance of 

13.5-inches-minimum (measured from roadway_surface). Mast~r Developer and/or HOA 

intends to enter into a street tree maintenance and management agreement with Public 

Works to address street tree maintenance. 

8.5.3.3 Tree Maintenance and Management 

Trees in the Public Realm should be pruned yearly to sustain.long-term health and to 

maintain desired growth habit. Determine appropriate water application after 

establishment (three years) in consultation with a certified arborist's comprehensive review 

of tree health on the site. Monitor water applicatioi:, yearly. • 

8.5.3.4 Recommended Soll Volume for Trees 

Trees in the public realm should have adequate soil volume ~nd infiltration, particularly 

trees planted in paving. Large tree species require 1500-2000 cubic f!!et of soil volume per 

tree; _Medium tree species require 1000-1500 cubic feet of soil per tree; Small tree species 

require 800-1000 .cubic feet of soil per tree. Tree species sizes are noted in Figure 8.48. 
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• 

8.5.3.5 Minimum clearance at On-Structure Conditions 

Where trees are planted in_ on-structure conditions, at" least 4-feet ~f soil depth, and a 

continuous gravel drainage layer that is 6-12 inches in depth,should be maintained. 

8.5.4 Sustainable Water Strategies 

Missiori Rock's landscapes and building systems wi"II work together and be designed to conserve, 

re-use, and filter water. Site hydrology will be intertwined with daily life at Mission Rock in a unique 

and systematic way, with storm\Nafer treat~ent gardens that are a part of the public realm 
. . 

experience in every streetscape and open space, buildii:,g-integrated recycled water ·sys~ems,iand 

-, advanced gre~ater reuse strategies. Irrigation is an essential element of plant health and sh~~ld 

. be co_nsidered as part of the site hydrology strategy. 

8.5.4.1 Stormwater Treatment 

. Stormwater treatment will be handled through a combination of treatment within specific 

streets, and in centralized, large feature stormwater gardens tQ which runoff is conveyed 

by gravity or force main for treatment. _See Figures ~.50 and 8.5~ for a-conceptual diagram 

of the site stormwater treatment approach, and refer to Section 16 for detailed discussion 

· and analysis of stormwater management. 

8.5.4.2 Irrigation 

All plant sp~cies shall receive establishment irrigation for a minimum of two years. Tree 

species shall receive establishment irrigation fo·r three years or as ~eemed necessary for 

long-term health by a certified arborist. Refer to Mission Rock ~1:,1stainability Strategy for · 

guidance about water usage. Planting design shall optimize irrigation efficacy by grouping 

plants with similar water neeps into efficient irrigation hydrozones. Permanent irrigation 

infrastructure shall be provided for all trees, understory planting, stormwater treatment 

gardens, and lawn areas. Irrigation flow meters for all irrigation hydrozones will be in.stalled 

to record and monitor water use across the site, and watering records kept for all site trees, 

with a yearly water audit to track the amount of water applied. 

Efficient irrigation ~ystems will be ~tilized, with drip irrigation _e~cept in lawn are~s, where 

spray irrigation is acceptable. Refer to Local Model Water Efficient Landscape Ordinance 

for regulatory guidance. Recycled water shall be used for irrigation, with potable backup, 
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to minimize potable water use. This use shall conform to applicable public health 

standards; edible plants and play areas shall not be irrigated with non-potable water. _See 

Sustainability Strategy for recycled water resources and minimum water quality treatment 

thresholds. 

8.5.5 lighting 

Lighting will be an important component of nighttime identity, experience, and safety at Mission 

Rock. Lighting of special, unique character should reinfor~~ key pedestrian routes alo~g the 

Shared Public Way and Channel Lane and Channel Street. Where possible, a variety of lighting· 

types should work together to create a warm, inviting, and safe nighttime environment. See 

Figures 8.42-8.53. 

Li_ghting across the site will be scaled to the pedestrian and bicycle experience and will reinforce 

key_ pedestrian circulation routes and conn~ctions. Lighting strategies will also take care to pr1;>tect 

site resic;tents by· minimizing light- pollution. Lighting along the waterfront will operate on a 
. . 

gradient of intens!ty from a well-lit Promenade at the Buildings and Piers to a more uniformly 

diffused, minimal character j:ilong the water that will not disrupt the ecology of the Bay edge. 

Lighting strategies shall minimize glare, light trespass outside the development, and light 

pollution in areas adjacent to residential buildings and along the waterfront. Refer to Section 7.6 

of the Design Controls and to the Sustainabi.lity Strategy for v~rtical development lighting 

controls. Site lighting will comply with applicable regulatory standards. 

Lighting fixtures and bulbs shall meet or exceed applicable energy-efficiency standards. Lighting 

shali be designed to allow facial recognition along paths of travel. Lighting shall not create glare 

· or ·hot spots· that would inhibit visual acuity, or unnecessary vertical transmittance of light. 

Lighting strategies shall facilitate sight lines and perception of safety across the public realm. --· 
Lighting uniformity ranges in open spaces shall allow for variation in light levels to create hierarchy 

and a range of experiences. 

8.5.6 Accessible Loading 

Loading zone~ for vehicular and paratransit loading and unloading will be distributed across the 

site to enable.access to all Development Parcels and open spaces, with prio~ity given to significant · 
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pedestrian connections noted in Figure 8.15. Proposed configurations for loading stalls are 

described for the following conditions: 

DPW-Standard Curb, 6-inches-typical: Figure 8.54. 

Non-DPW-Standard flush curb, Shared Public Way: Figure 8.56 

Non-DPW-Standard flush curb. Terry A Francois Boulevard: Figure 8.55. 

8.5.7 Driveway and Streetscape Coordination 

The project will ensure that locations of above-grade utility boxes, ·where provided, are 

coordinated with streetscape elements. These locations shall be coordinated with tree spacing to 

ensure Urban Forestry standards are applied to the greatest extent possible. If provided at all 

Development Parcels except Block D, driveways shall be located only Exposition or Long Bridge 

Streets. Drive'-"'.~ys for Block D shall be provided on Long Bridge, Bridgeview, and ~ission Rock 

Streets. Driveways are not permitted on the Shared Public Way, Terry A Francois Boulevard, 3rd 

Street, or Bridgeview Street north of Long Bridge Street. Driveway locations shall be coordinated 

with placement of streetscape elements per Figure 8.57. 

8.6 Traffic Calming -_ 

As part of the pedestrian and bicycle focused development plan outlined in the Mission Rock 

Transportation, Plan, traffic calming element~ are proposed .to improve non-vehicular traffic safety and 

access. Proposed traffic calming elements for the Project street rights-of-way are identified in Figure 8.58 

and include raised intersections, raised crosswalks, bulb-outs, and narrowed lane widths to accommodate 

bicycle infrastructure. 

8.6.1 Raised lnlersecHons and Raised Crosswalks 

Raised intersections are proposed alon~rthe Shared Public Way, Terry A Francois Boulevard, and 

Bridgeview Street and are described. in greater detail in Section 8.8. A raised mid-block pedestri~n 

crosswalk is proposed along Bridgevi~w Street adjacent to Mission Rock Square and Channel Lane. 

A City Standard driveway is also proposed on Terry Francois Boulevard at the Mission Rock Street 

intersection to provide additional traffic calming measures as vehicles enter Terry A Francois 

Boulevard. At raised crosswalk and interse~ion locatioris, the street pavement areas will be raised 

as moch as 6-inches to match the a~jacent curb heights and will chang~ paving material for a 

rnore-~ffective visual cue to motorists. Final grades-are dependent on overland release feasibility 

studies. 
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Where raised intersections or crossings are proposed, decorative crosswalk treatments or striped 

continental crosswalks shall be provided and comply with City and MUTCD standards and required 

review. Proposed decorative treatments shall meet ADA standards for slip-resistance. The design 

for these intersections and crosswalks will be coordinated with and are subject to the approval of 

the SFPUC, SFDPW, the SFMTA, and the San Francisco Fire Departme~.t (SFFD). Refer to Section 

7: Site Grading for additional information about Project grading and overland release 

requirements. A typical raised crossing detail is shown on Figure 8.59. 

The Developer or HOA will be responsible for maintenance and restoration of the· street pavement 

sections, includi~g pavement markings, within the raised intersection and raised crosswalk. 

Designs will incorporate measures to minimize maintenance and reduce the potential for dirt, silt 

and other debris to settle within the crosswalks. 

8.6.2 Intersection Bulb-Outs · 

Bulb-outs have been strategically added along Long Bridge Street at the Shared Public Way 

intersection and along 3rd Street between Exposition Street and China Basin Park. These locations 

_are expected to have a high concentration of pedestrian traffic traveling between the parking 

garage at Block D, the amenities along Shared Public Way, residential housing on the west side of 
. . 

. . 
3rd Street China Basin Park and AT&T Park just north of the development site. Bulb-outs will 

narrow driving lanes, create a shorter pedestrian crossing, make pedestrians more visible to 

motorists and require vehicles to reduce speeds. The final design for the bulb-outs will be 

coordinated with-the SFMTA, SFDPW, SFPUC, and the SFFD. Bulb-out imprQvements will be 

constructed if the designs can meet the Acquiring Agency's requirements for overland drainage 

release, utility clearances, and accessibility for persons with disabilities. Overland Release at these 

locations will be studied in the Grading and Drainage Master Plan. A typical bulb-out detail is 

shown on Figure 8.59. 

8.7 Off-Site Traffic Signalization 

As shown in Figure 8.60 and described below, the Developer will be responsible for design. and 

construction funding,.either as partial contribution or in full, of traffic signal modifications or new traffic 

signals, as well as striping. Where possible, the electrical service for traffic signals will be located within 

the joint trench (see Section 17). Traffic signals s~all be designed by and constructed to the specifications 
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of the SFMTA and SFDPW. If determined feasible, planned off-site intersection improvements include, 

but may not be limited to the following:-

8.7.1 3rd Street and Exlstlng·Teny A Francois Boulevard 

The existing traffic signal infrastructure at Terry A Francois Boulevard and 3rd Street will be 

removed or modified during the d~molition of the n~rthern segmen~ of Terry A Francois 

Boulevard that currently provides east-west access across the site. The new intersection at this 
. . 

location will serve northbound and southbound vehicular and bike traffic as well as eastbound 

and westbound bike and pedestrian traffic. An updated signalized intersection is anticipated to 

, · · provide safe crossing for bikes and pedestrians across 3rd Street. The developer will be 

responsible for SFMTA costs to review, design, coordinate and implement improvements 

including signal design and signal timing changes. 

8.7.2 3rd Street and Channel Street · 

To accommodate improvements at the existing 3rd Street and Channel Street i~tersection, signal 

timing and phasing will be revised. Vehicular access on Channel Street will now terminate at 3rd 

Street and will no longer continue eastward onto the site. The left.turn from southbound 3rd street 

and phasing segments will be removed from the signalization at the intersection. The developer 

will be responsible for SFMTA costs to review, design, coordinate and implement improvements 

including sig~al design and signal timing changes. 

8.7.3 3rd Street and Mission Rock Street 

!he existing traffic signals at the 3rd Street and Mission Rock Street intersection are planned to. 

remain in place. Restriping of the Mission Rock lanes will likely require phasing and timing design 

alterations for the intersection. Revisions to the exi_sting signalization at 3rd Street and Mission 

Rock Street will be completed by the SFMTA. 

8.7.4 3rd Street and Exposition Street 

A new traffic signal will be inst~lled at the intersection of 3111 Street and Exposition Street to provide 

safe mobility for vehicular traffic, cyclists and pedestrians. Vehicles exiting the site from Exposition 

Street will be permitted to turn right_ and left onto 3111 Street. Northbound vehicles on 3111 Street 

will be allowed right turn access into the site at Expositions Street. Left turns from southbound 3rd 

Street on to Exposition Street will be permitted. Pedestrian crosswalks will also be_incorporated 
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across Exposition Street in the north-south and east-west directions. The developer will be, 

responsible for SFMTA costs to review, design, coordinate and implement improvements. 

8.7.5 4th Street Intersection Improvements 

As descri:bed in _the project DEIR. the Developer will provide funding to the SFMTA, for a maximum 

amount of one-million dollars to SFMTA to design _an_d construct traffic signals at the intersections 

of 4th Street and mission Rock Street and 4th Street and Long Bridge Street. Funding shall be 

provided prior to the issuance of approval for the third building site permit, but in no event later 

than the site permit for Block D2 parking garage, SFMTA will construct the improvements in 

advance of the Developer's proposed date of opening for the Block-02 parking garage. 

8.7.6 Mission Rock Street Striping 

As described in the project DEIR, the Developer will provide the following: 

• Stripe a "keep clear· zone in front of the easternmost driveway closest to Bridgeview Street. 

• Extend the southbound left-turn lane at the Third Street-Mission Rock Street intersection 

to a total length of 350-ft. In combinat\on with the re-striped l~ft-turn lane, install advance 

traffic signal detention equipment in coordination with SFMTA. 

• Stripe a "keep clear· zone on Mission Rock Street adjacent to the driveway access points 

serving th·e public services building. Final location. and extents of the ·keep clear" zone 

will be coordinated with the SFFD and San Francisco Police Department during the 

construction document approval process. 

8.8 On-Site Traffic Controls 

Traffic calming and stop-c~ntrolled intersections, rather than signalization, ar~ t_he primary strategy for 

on-site traffic control. Stop signs will be added at most of the intersections, with final locations to be 

determined by traffic sight distance requirements, Project phasing and coordination with the City. If 

implemented, stop signs on city streets will require legislation from SFMTA Board and ~raffle calming may 

also require SFMTA Board and/or public hearing: 

8.8.1 AH-Way Stop-Controlled lntersecffons: DPW-Standard Curb Condition 

Mission Rock ·will haye two all-way stop-controlled intersections at streets with DPW-Standard 

curbs, at the intersec:tion of Bridgeview Street with Exposition Street (Figure 8.63) and the 

intersection of Bridgeview Street with Mis~ion Rock Street (Figure 8.67). Bicycle and vehicular 

traffic will stop in all directions at these intersections. Crosswalks will be marked with City-
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standard markings, and DPW-Standard curb ramps will be provided at crosswalks. Bicycle facility 

treatment will continue across these intersections for all streets. Refer to Transportation Plan for 

traffic volume information at these intersections. -

8.8.2 All-Way Stop-Controlled lntersecflons: Raised Intersections 

Mission Rock will have two all-way stop-controlled intersections that are also raised intersections. 

Thes~ occur at the intersection of the Shared Public-Way with Long B_ridge Street and at Exposition 

Street. The Shared Public Way Will have ~ne-way northbound traffic only, from ~ong Bridge Street 

to Exposition Street. Refer to Transportation Plan for traffic volume information at these 

·' 
intersections. 

8.8.2.1 Shared Public ~ay at Long Bridge Street 

At the intersection of the Shared Public Way with Long Bridge Street, vehicular and bicycle 

traffic on Long Bridge Street will stop in both directions; Long Bridge Street traffic is 

permitted to turn onto the Shared Public Way at this intersection, but turning will be 

discouraged_ tl:irough design cues. Refer to SectiQn 8.4.2 and Figure 8.~4. 

. . . . 

8.8.2.2 Shar.ed Publlc Way _at ExposHlon Street 

At the intersection of the Shared _Public Way w!th Expositipn ~treet, vehicular and bicycle 

traffic on Exposition -~treet will.stop in bot~ directions and no turns will be permitted. 
. . 

Shared Public Way traffic will stop at the inters_ection_ with _Exposition Street, and is 

permitted to turn right or left. The Shared Public Way becomes a paseo north of this 
--

intersection; vehicular traffic will not be permitted on the paseo, but it will accommodate 

emergency vehicle access for up to 150-feet of its -length per Section 8.4. Approved 

r~movable or hydraulic bollards will be installed at Exposition Street to prohibit vehicular 

entry. 

8.8.3 2-Way Stop at Raised Intersection 

Mission Rock will have one internal two-way stop-controlled intersection, at the intersection of 
, . 

Bridgeview Street with Long Bridge Street (Figure 8.65). Vehicular and bicycle traffic on Long 

Bridge Street will stop in both directions, while bicycle and vehicular traffic on Bridgeview Street 
. . 

will continue through without stoppi~g. This intersection will be raised to meet the grade of the 

raised cycle track. Crosswalks will be mark~d with City- standard markings, and DPW-Standard 
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curb ramps will be provided at crosswalks. Bicycle facility treatment on Bridgeview Street will 

continue .across this intersection. Refer to Transportation Plan for traffic volume information at 

these intersections. 

8.8.4 AH-Way Stop-Controlled Intersections: Flush Intersections 

Mission Rock will ha'(e two all-way stop-controlled intersections that are also flush intersections, 

at the intersection of Terry A Francois Boulevard with Long Bridge Street and at Exposition Street. 

Grade transition will occur within the Terry A Francois Boulevard ROW. Terry A Francois Boulevard 

will have two-way traffic~ 

8.8.4.1 Terry A Francois Boulevard at E>_cposltlon Street (Figure 8.66). 

At the intersection .of Terry A Francois Bouleva'rd with Exposition Street, vehic~lar a~d 

bicycle traffic on Exposition Street will stop; Exposition Street terminates at.Terry A Francois 

Boulevard. For all vehicles except trucks servicir:tg Pier 48, right tarns only will be permitted 

onto Terry A Francois Boulevard. Nort~bound Terry A Francois Boulevard traffic will stop 

at the intersection with Exposition Street and is permitted to turn left only. Terry A Francois 

Boulevard becomes a paseo north of this intersection. The paseo will accommodate 

emergency vehicle access for up to 150-feet of its length. Approved removable or 

hydraulic bollards will be installed to restrict vehicular entry; vehicular traffic will be 

permitted only for passenger loading within a clearly delineated 'and signed area (refer to 

Section 8.4.3). 

8;8.4.2 Terry A Francois Boulevard at Long Bridge Street .. 

At the intersection of Terry A Francois Boulevard with. Long Bridge Street, vehicular and 

bicycle traffic on Long Bridge Street will stop; Long Bridge Street terminates at Terry A 

Francois Boulevard. Long Bridge Street traffic is permitted to turn onto Terry A Francois 

Boulevard in both directions at this intersection. Terry A Francois Boulevard traffic will stop 

at this intersection in both directions, and turning onto Long Bridge Street is permitted. 

This intersection will be coordinated with Pier 50 operational requirements. 

8.9 Public Transportation System 

The Mission Rock site is adjacent to the Muni light rail along King Street and 3rd Street and the Caltrain 

4th and King station. It is nearby the Bay Area Rapid Transit (SARTI stations for Embarcadero, 
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Montgomery and Powell Street. The Transbay Transit Center, currently under construction, within the 

Financial District is also wi_thin close proximity to the proposed development. To encourage the use of 

these and other modes of sustainable transportation, the Mission Rock development has prioritized 

pedestrian, bike and transit access through the site. Ride share programs are also promoted within the 
"\ . . 

design by incorporating loading and drop off zones throughout the_ proposed public street network. 

Although there are no antici_pated bus or light rail improvements associated with this Project, it is the 

Project team's understanding that SFMTA plans on enhancing the existing Muni transit networks near the 

· Mission Bay area to improve commuter connections and efficiency throughout San Francisco. These 

improvements will be under the responsibility of SFM_T A. For additional information regarding the public 
. . 

transportation system, refer to the latest edition of the Project Transportation Plan. 

8.10 SFMTA Infrastructure 

Where required, the following list of infrastructure items includ~s items to be owned, operated and 

maintained by the SFMTA within public right-of-ways: 

• Security monitors and cameras 

• Signals and Signal Interconnects,_ including Muni Bus Prioritizati(?n signals 

• TPS signal preempt detectors 

• Conduit containing TPS signal" cables 

• Shelters {with Vendor) 

• Paint - poles and asphalt delineating coach stops 

• Asphalt painting for transit lanes 

• Departure prediction ('!NextBus") monitors and related communications equipment 

• Bicycle racks 

• Crosswalk striping, except for areas with a raised intersection/crosswalk or with painted 

concrete special striping or other special decorative treatm_ent 

• Bike lane and facility striping . 

• APS/Pedestrian crossing signals 

• Street Signs 
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8.11 Acceptance and Maintenance of Street Improvements 

Upon acceptance of the new and/or improved public streets, including the structures supporting the 

streets, QY the Acquiring Agency, fesponsibility for th.~ operation and maintenance of the roadway and 

streetscape elements will be designated to the appropriate Acquiring Agency as defined in the City of 

San Francisco Municipal Code and related ordinances, and the Project DA, DDA, ICA, or a separate MOU 

or MOA per the terms of the ICA. Conflicts between proposed public utility infrastructure and the surface 

improvements proposed as part of the Project, including but not limited to dedicated transportation 

routes, trees, bulb-outs, traffic circles and medians, shall be minimized in the design of the infrastructure 

and surface impr-ovements. The Acquiring Agency responsible for said utility infrastructure will review all 

proposals for surface improvements above proposed pablic utility infrastructure on a c~se-by-case basis 

to ensure that future access for maintenance is preserved. Stormwater management and treatment 

infrastructure installed as part of the streetscape to meet the Stormwater Management Requirement~ 

and Design Guidelines (SMR) will be maintained by tpe Master Developer and/or Acquiring Agency 

subject to the terms of the Project DA, DDA, ICA, or a separate MOU or MOA per the terms of the ICA. 

As outli~ed in the DA, DDA, ICA, or a separate MOU or MOA, the Master Developer or Port will be 
. . 

responsible for main_tenance and restoration of the non-standard materials and design features,-including 

decorative paving and hardscape elements, as well as specific streetscape elements and encroachments. 

Restoration will include replacement of the pavement markings within areas with non-standard materials. 

8.12 Phasing of New Roadway Construction 

New roadway construction will occur in phases based on the principle of adjacency and as-needed to 

facilitate a specific proposed Development Phase and consistent with the requirements of the Project 

Phasing Plan, and the DA, DDA, ICA, or a separate Mou·or MOA. The amount and location of roadway 

repair/ or replaceme_nt will be the minimum nece~sary to support the Development Phase and maintain 

minimum required parking allocations, access and utility connections. Such phased roadway construction 

will allow the existi~g utility services, vehicular ?Ind pedestrian access areas, and landscaped spaces to 

remain in place as long as possible and reduce disruption o_f existing uses on the site and adjacent 

facilities. 

Temporary Fire truck turnaround areas, if any, will be coordinated with the SFFD and constructed by the 

Developer consistent with the Fire Code. P~asing of traffic signalization improvements will be based on 
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cumulative development thresholds identified by the Project· traffic consultant and/or the SFMTA 

coincident with the Phase applications, construction documents or· as stated in the DA. Sidewalk and 

other accessible pedestrian paths of travel, either permanent or t~mporary, shall be provided to serve the 

pedestrian entrance and exit requirements of each Development Parcel prior to being released for 

occupancy. Such paths of travel will connect ~o the sidewalks along 3rd Street, Mission Rock Street and 

Terry A Francois Boulevard an~ hence to the public transit stations and bus stops thereon. 

Tt:ie Developer will be responsible for mitigating impacts to improvements installed with previous Project 

Development Phase(s) due to the designs or construction of current or future Development Phases, which 

will be addressed prior to approval of the construction drawings for the current or future Development 

Phase. 

\ 

,,. 
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FIGURE 8.1: PUBLIC REALM PLAN 

. I 
: ·1 

·-·-·-·-·-·-·--.J i- I 
:""t ~~:,: .. :,~:;,~-=~~ ~ I 
• ·• .. ·:..•, .. .-.~-......... ,-._.!Jl i-a:: I 
I ••+••••-• • • • • •1• 

: :'!1!~~·~~: : I)~ en 
•··ROOK···' ·w •: ........ ·! > 
: :SQUA~I£; : I w .................... Jt CJ 

·f~ir:i:,·~:~f~- ~ ··., ~-~-~ .. -.~?,::~ .. :-•·. m ---
E. 

J 

FIGURE 8.1: PUBLIC REALM PLAN 

Shared Public Way 
: Pedestrian access permitted across enrire. ROW, 

vehicular traffic permitted in Shared Zone only 
· Traffic volumes anlicipaied not to e.•ceed 100 cars per 

hour: one•way·no,thbaund t,affic 
· rlush curb on bo1h sides of vehicular zone 

Working Waterfront (Terry A Francois Boulevard) 
· Pedestrian access permilted across entire ROW: 

vehicular traffic permitted in Shared Zane only 
- Traffic volumes anticipated not ta exceed 100 cars per 

hour; two·way traffic·· · -
- Flush curb an bath sic/es af vehicular zone 

.__ C>IO LNmCN'E -'IEC1llllr. 07/IOII 

MISS.iON ROCK INFRASTRUCTURE PLAN - DRAFT 

PIER &0 (NIC) 

/ 

\ 
®N 

~----' Vehicular/Neighborhood Street 
· Two-way street with curb·separated sidewalk 
· Must include bicycle facilities 01 sharraws 
· Loading ·ond service access provided m dedicated 

areas 

I I I I.. Paseo (Open Space within R.O.W.) 
· Nan-vehicular sueet connection: accommodates 

emergency vehicle access 

r:;::,:_:;: .. --::-~ Open Space (Shown for reference only) 

Proposed Boundary 

FIGURE 8.1: PUBLIC ~EA~ PLAN 



,.. 

f 

l 

"N 

,i . 
;. 

>. 
i 
! 
1: 

! • ! 
I 
;;: 

CHANNEL 
STREE1' 

I 

Q 

- - - - l'ROl'OSB) PARCEi. 111£ 

- - - - EXISTING PARCEi.iii£ 
&O' - RIGHT-Of.WAY DIMENSIONS 

ILOCKD 

-------
MISSION ROCK STREET 

MISSION ROCK INFRASTRUCTURE PLAN 

PIER 41 

PIERSO 

0 200 

FIGURE 8.2 - CONCEPTUAL SITE PLAN"& STREET LAYOUT . l 



r 
! 
i 
" 

f .. 
.,; 

i 
i 
j 

CHANNEL 
STREET 

I 
I 

I 
I 
I 

J 
I 
I 

___ J 

BLOCK I 

I 

BLOCKC 

I MISSION ROCK I 
I SQUARE I 

I 
BLOCKI 

12' 

·BLOCKE 

BLOCKD 

I 
· ,Js::; MISSION ROCK STREET 

fr . F1 · tf--==---=--M-
----PR0POSEDPARCB.IIIE 

- - - - EXIS1ING PARCEi.UNi: 

MISSION ROCK INFRASTRUCTURE PLAN 

SAN FRANCISCO 
BAY 

PIER 48 

PIERSO 

c=-) -··ii,-

0 200 

FIGURE 8.3 - ROADWAY DIMENSIONS' 



r 
i 
j 
= 
i 
i 
l; 

• . C 
;; . . 
;: .. 
.,; 
~ 

' >. 
I 
! 
1i 

f 
a 
= ii: 
; 
i I LEGEND 

! 

i 
....,;, _ - - PROPOSED PAIICB.ll'IE 

- - - - EXIS1NG PARCB.ll'IE 

• SECOON LOCATION 

! 

i 
SEE IIGURES 8.5- 8.12 fOR T'IPICAI. STREET CROSS SECTIONS, 

i 

D 
t. 
Ii 

BLOCICD 

MISSION ll0CIC fflEET 

SAN FRANCISCO 
BAY 

PIER 48 

PJER 5D 

I~ L.:-=-=•::...;•=-=-==··=·------------------------------0 _____ 2_0_0_, 
. MISSION ROCK INFRASTRUCTURE PLAN FIGURE 8.4 • PLAN VIEW & CROSS SECTION LOCATIONS 



l 
j 
j 

l 
J 
Ii 

i 
! 
N 

f .. . . . 
i 
I 

! 

T 

T 

T 
10.0' SW 

j_ 
- ,Z-- ASPHALT CONCRETE 

ED 

... 

80.0' -

31>.0' FC-FC 

LONG BRIDGE STREET 
NTS 

IO.O'-

LONG BRIDGE STREET 
NTS 

IO.O'-· 

:·~~-~ ri:~)~;;.:,: /, .. ·::.~-~ ::r .~; ::/; ... t::: ... ~.~-

LONG BRIDGE STREET 
NTS 

T 

T 
lo.O' SW 

I APPIIOX APPROXIMATI: ft BCDC BAY CON5ERVATK»I AND NOIES 
I~ EX ~MEN! COMISSION i."""TTREETUFE ZONE MAY INCLUOE 
~ ~,..., LANDSCAPE EI.EMENIS, STREET LIGHT, 
- fC FACEOfCUll8 ROW IIGIIIOFWAY IIIORETENTION ARlaAS, AND PAVEMENT. I- MIN MHMIAIA SID STANDARD 

Ii ~T =CONCRETECl:MENI' : ~ALK 2. g~=:~=~=-FROMFACEOF 
·~ ~---------...;..·~-'--·--------------------------=------------------...I 

MISSION ROCK INFRASTRUCTURE PLAN FIGURE 8.5 • TYPICAL STREET CROSS SECTIONS 



T 

T 
t 12.0' SW I.O' 

j 
l 
l 

T 
12.0' SW 

! 

i 
• ~END ASPHALT CONCREIE 

llt ;t_ BCEXAP~X ~~:AIIONAND 
DEVELOPMENT COMWION 
EXISTING 

• fC fACEOfCURB 110W IIIGHTOfWAY 

IO.O' ROif 

LONG BRIDGE STREET 
NlS. 

IO.O' ROif 

211.0'FC-f'C 

EXPOSITION· STREET 
NlS 

IO.O' ROif 

EXPOSITION STREET 
NlS 

.T 

T 
14.0' SW 

T 
14.0' SW 

.!2!!!. 
1. SIREETUfE ZONE MAY INCLUDE 

LANDSCAPE ELEMENlS, STREET LIGHT, 
BIORETENTION AREAS. AND PAVEMENT, i .. Mt,! MINIMUM SID STANDARD 

Ii ~T =CONC;EIEaMENT ~ ~~ 2. ~-:i~:AC~~::.fROMfACEOF 

·~ ~----------'-17.~i/llll'--1--------------------------------------------' 
MISSION ROCK INFRASTRUCTURE PLAN FIGURE 8.6 • TYPICAL STREET CROSS SECTIONS 



T 
12.D' SW 

12.D' SW 

! 

i~ ,_ ASPHALT CONCRETE 

h~WX ~A~ 
fC FACE OF CURB i,. PCCMtl MINIMUM 

., PORII.ANJ CONCREIE CEMENI 
H PVMT PAVEMENT 

ROW 
sm 
SW 
1YP 

lllGHI Of WAY 
STANDARD 
SIDEWAIJ( 
T'IPICAL 

IO.O' ROW 
21.0'rc-n: 

EXPOSITION STREET 
NlS 

IO.O' -

EXPOSITION STREET 
NlS 

N01ES 
T:'"siREETUFE ZONE MAY INCLUDE 

LANDSCAPE EL~MENIS. SlREET LIGHT, 
BIORETENllON AREAS. AND PAVEMENT. 

2. DIMENSION SHOWN A~E f.ROM FACE OF 
CURB TO FACE OF CURB. 

r 
14.D' SW 

-~ ~-----·-------~--·--------------------------------------------' 
MISSION ROCK INFRASTRUCTURE PLAN FIGURE 8.7 - TYPICAL STREET CROSS SECTIONS 



f 
j 
i 
J 
l ;; 

! 

i: 

\ 

T 
1.0' SW 

I LEGEND 
• ;;;i;-- ASPHALT CONCIIEIE 
i APPROX APPROXIMATE 
... aax: IIAYCONSERVl\110NAND ti EX ~COMDON 

FC FACE OF CURI j .. MIN MtllMUM 

Ii ~T ~=CONCIIETECEMENT 

ED. 

ED 
ROW 
STD 
SW 
TYP 

r 

211.0' 
fflEElUFE ZIIIIE 

RIGHT OF WAY 
STANDARD 
SIDEWAUC 
IYPICAI. 

EXPOSITION STREET 
NTS 

IO.o'-

Pmll1RIM PAlHWAY (PAE) Ill.II' FC-FC 

--

SHARED PUBLIC WAY 
NTS 

N01IS 
T.'"""sii!EenJFE ZONE MAY INCWDE 

LANDSCAPE ELEMENTS, STREET UGHT, 
BIORETENTION AREAS, AND PAVEMENT. 

2. DIMENSION SHOWN ARE FROM FACE OF 
CURB TO FACE Of CURB. 

T 
12.0' SW 

i~ ... -__ •_•_....;z_•..;..11811a _____________________________________ ___, 

MISSION ROCK INFRASTRUCTURE PLAN FIGURE 8.8 • TYPICAL STREET CROSS SECTIONS 



T 
8.0' SW 

T 
l 8.0' SW 

j 
l 
l 

T 
8.0' SW 

I 

i .. - -;z;-- ASPHALT CONCREIE 

C) 

ED 

211.0' 
S111EE1LIFE ZGNE 

211.D' 
S1REE1LIFE 21GNE_ 

eo.O'-
PEDBINM Niiiiii (iiAtJ 

211.0'fll-R 

SHARB> PUBLIC WAY 
NTS 

IO.O' ROW 
PLISIN,ii PAWY (PJt) 

SHARED PUBLIC WAY 
NTS 

eo.cr ROW 

• AD'i'c-rc 

BRIDGEVIEW STREET 

ZIINE 

LIFE 
1IINE 

12.0' SW 

12.0' SW 

1.0' SW 

T 
I 
I 

S1RUC1URED 
S11IEEI' 
PIE IE'ftlND, TIP 

T 

r APPROX Al'PIIOXIMAIE f1T_.! BCDC BAYCONSERVA110NAND NOTES 
" DEVELOPMENT COMISSION T:"""si'REETIIFE ZONE MAY INCLUDE 

,.._ EX EX511NG LANDSCAPe ELEMENTS. STllEEI UGHr, 

NTS 

FC FACEOFCURB ROW RIGHTOFWAY BIORl:IENTIONAREAS.ANDPAVEMENf. 

ii;1 ~ =DCONCIIEIECEMENr : ~~ 2. DIMENSIONSHOWNAREFROMFACEOF 
1111 PVMf PAVEMIM TYP TYPICAL CURB ro FACE OF CURB. i~ _________ lll!_:11111_• _____________________________________ _, 

MISSION ROCK INFRASTRUCTURE PLAN FIGURE 8.9 - TYPICAL.STREET CROSS SECTIONS 



f 
i 
i 
J 
! 
; 

APPROX 
BCDC 

EX 
IC 

i- -.~ ~ 

T 

T 

T 

SIRUC1UR£II 
S11IEET 

1111.E IIEWJID, 
1'fP 

A!PHAI.JCONCREJE 
APPIIOJCIMATI: 

12.D' SW 

12.G' SW 

12.D' SW 

B.\YCONSERVAIIONAND 
DEVROPMENT COMISSION 
EXIS11NG 
FACEOFCUH -POIIIAND CONCREII! CEMENT 
PAVEMENT 

ED 

ED 
ROW 
S1D 
SW 
1YP· 

RIGHI OF WAY 
SlAll>ARD 
SllEWAUC 
1YPICAl 

BRIDGEVIEW STREET 
NTS 

ICI.D'-

BRIDGEVIEW STREET 
NTS 

I0.0:-

BRl>GEVEW STREET 
NTS 

14.D' SW 

14.D' SW 

14.D' SW 

NOIES 

T 
I 
I 

SIRUClUIIED 
S11IEET 
PUIIE'IIIID, l'IP 

T 

SIRUCIURED 
S1IIEET 
PU._, 
1'fP 

T 

i:'"sfREETllFE ZONE MAY INCLUOE 
LANDSCAPE ELEMENTS. STREI!! UGHr, 
BIORETENIION AREAS. AND PAVEMENT. 

2. DIMENSION SHOWN ARE FROM FACE OF 
CURB TO FACE Of CURB. 

111; rt .. -__ ._._ .. _._ .. __ ._._. _________________________________________ ....;. ___ _, 

MISSION ROCK INFRASTRUCTURE PLAN FIGURE 8.10 - TYPICAL STREET CROSS SECTIONS 



~ 
I 
i 
i 
II 

i 
;; 

: 
~ 
N 

~ 
i 
i 
I 
! 
; 

t 
! ,; 
I 
ii: 

j 
I 

I 
.! 

~ 
i 

D 
i--1i -~ 

T 

,: 

IEGEND 
~ 
APPROX 
BCDC 

EX 
FC 
MIN 
PCC 
PVMT 

T 

PLE-. 
nP 

ASPHALT CONCREIE 
. APPIIOXIMAiE 

12.0' SW 

111\YCONSERVAIION AND 
DEVB.OPMENT COMISSION 
EXISTIIIG 
FACE OF CURB 
MINIMUM 

G) 

C) 

ED 
ROW 
STD 

POIIIIAND CONCREIE CEMENT SW 
PAVEMENT !VP ___ .,.,... 

80.0' ROW T 
14.0' SW 

BRIDGEVIEW STREET 
NTS 

711.0' IIOW r 
K.O'F'C-ft I 

I 

FU&I 
CURB 

1.1711 
_!!!!... 

711.0' IIOW T 
a.O' F'C-fC I 

I 
. 211.0' SW 

FU&I 
CURI 

1.1711 
_!!!!... 

TERRY A FRANCOIS BOULEVARD 
NTS 

711.0' IIOW T 
a.O'FC-R: I 

I 
211.0' SW 

PWSH 
CURB 

1.1711 
_!!!!... 

:t.O' 11N - RDA"INE CCll'ACIIIIN 

TERRY A FRANCOIS BOULEVARD 
NTS NOIB 

r.-sfRl:ElllFE ZONE MAY INCWDE 
LANDSCAPE l:LEMENIS, 51Rl:ET LIGHT, 

RIGHl"OFWAY BIORETENllON AREAS, AND PAVl:MENT. 
STANDARD 
SllEWAl.l 2. DIMENSION SHOWN ARE FROM FACE OF 
l'IPICAL CURB TO FACE Of CURB. 

MISSION ROCK INFRASTRUCTURE PLAN FIGURE 8.11 • TYPICAL STREET CROSS SECTIONS 



r 
i 
i 
i 
,I; 

KO' SW 

1.11'11:DC 

ROW 

IEGEND ,:.c--
APPIOX 
BCIJC 

:M.O' SW 

10.0', 

1 

'-
ASPHALT CONCIIEIE 
APl'ROXIMAIE 
BAY CONSBIVAllOH AND 
DMl.Ol'MENICOMISIION 

EX EXISTING 
FC FACE OF CURI 

j .. PCCMl'I _,M 

ED 

.CD 

CD 
ROW 
STD 
SW 
!'IP 

711.0' -
a.O'j,c..,c 

WI.WAY WI. WAY 

TERRY A FRANCOIS BOULEVARD 
NTS 

'JI.II' -

111A\'EI. WAY 111A WAY 

TERRY A~FRANCOIS BOULEVARD 

IIIGHT Or WAY 
STANDAilD 
SIDEWAil" 
IYPICAL 

NTS 

3RD STREET 
NTS 

tl2.!l'ROW 

3RD STREET 
NTS 

NOTES 
f.""si"REErUFE ZONE MAY INaLIDE 

LANDSCAPE B.fMENTS. SlREEr LIGHT, 
BIOREfENIION AREAS. AND PAVEMENT. 

2. DIMENSION SHOWN ARE FROM FACE OF 
CURB TO FACE OF CURB. 

FLUSH 
Qa 

25.0' SW 

3.0' 11N ID REI.A1111E CIIIIPAC1DI 

II.II' SW 

' 

Ii PVMT =CONCIEIECEMENI 

-~L-==•::....:•=-=-=;:_;;U~:/1111=1=-------------------------------------------' 
MISSION ROCK INFRASTRUCTURE PLAN FIGURE 8.12 • TYPICAL STREET CROSS SECTIONS 

\ 



! 

i 
h 
j .. 
Ii 

CHANNEL 
STRUT 

----PROPOSEDPARCBUNE 

- - - - EXISDIIGPARCBl.tlE 

BLOCKD 

L-------~ 

ml SIRUClURED SIREET.OR.OPEN SPACE AREA (21CMXX>SFJ 

I~---.,-· 
MISSION ROCK INFRASTRUCTURE PLA~ 

.' 

SAN FRANCISCO 
BAY 

PIER 48 

PIERSO 

0 · 200 

FIGURE 8.13 • STREET~ OPEN SPACE LOCATIONS ON STRUCTURE 



: 
~ 

,-

! \ 
;; 

I 

& 
i 

a 
i--1i 

R/W 

I 

1' 
ASSUMED 

SIDEWALK 
LAND
SCAPE 

2'ASSUMED 

i~ ____ ,,,,_ 

TRAVEL LANE 

OADING/ 
· LAND

SCAPE 

C/L 

TRAVEL LANE 

LOADING 
LAND
SCAPE 

R/W 

LAND- . I 
SCAPE ,SIDEWALK 

/ 
.·-
;-.--,,........,..--,-.,.......-t,---..,.... 

C 
VI --~ 

PILE BEYOND, TYP 

TYPICAL STRUCTURED STREET SECTION 
NTS 

' I, 

' 

. MISSION ROCK INFRASTRUCTURE PLAN FIGURE a: 14 ·TYPICAL.STRUCTURED STREETS 



'\. 

FIGURE 8.15: PEDESTRIAN CIRCULATION+ ACCESSIBILITY 
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FIGURE 8.16: VEHICULAR CIRCULATION 
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FIGURE 8.17: BICYCLE CIRCULATION+ FACILmES 
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Fl~URE 8.18: LOADING. SERVICING.+ PARKING 
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FIGURE 8.18: LOADING, SERVICING,+ PARKING 
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RAISED PEDESTRIAN....._,.._,...,_'1--11"""4 
CROSSING 

fiflH--4---CLASSICYCLE 
TRACK 
- 10' -w,de cycle track 
- 3'-wide buffer with 

safe hit posts 
- Grade-separated 

with mountable curb 

LONG BRIDGE ST ;;...,.;......,..., __ 4-WAY 
INTERSECTION 
· 2-Way stop control. 

for Long Bridge 
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traffic continues 
through 

· Cycle Track 
treatment continues 
across intersection 

- Raised intersection at 

cycle track grade 
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~ 
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---· 
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STALL 
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RAISED INTERSECTION 

SHARED PUBLIC WAY 
PASEO 
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TERRY.A FRANCOIS BLVD 

BRIDGEVIEW STREET 
CYCLE TRACK 

-~B-!...--+---3-WAY INTERSECTION 

186' 

· Full stop control for vehicles and 
· bicyclists in all directions 
- Bike lane demarcation continues 

across intersection 

H~,,f--+---STORMWATERTREATMENT GARDEN, TYP. 

S Active Edge + Pedestrian Throughway 

M Streetlife Zone 
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YJJJ/JJlj Loading Zone 

~ Waterfront Zone 
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Sourca.: O.C LANDSCAPE ARCHllECTURE, 07/2D11 

· Stormwater treatment in bulb-outs w,th 
integral seating, typ. 
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MISSION ROCK INFRASTRUCTURE PLAN - DRAFT FIGURE 8.36 EXPOSITION STREET PLAN 
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1111 Streetlife Zone 
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- Two-way stop control 
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- Cycle Track treatment continues across intersectio 
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1::1-----STREETTREE,TY~ 
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SHARED ZONE 
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CLASS I CYCLE TRACK WITH 
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[] Travel Lana 
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FIGURE 8.44: PAVING DIAGRAM 
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D i: 
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FIGURE 8.44: PAVING DIAGRAM (OPEN SPACES SHOWN FOR REFERENCE) 

1111111111111111 Sidewalk (DPW-Standard) 

Working Waterfront Paving: Terry Francois Blvd. 
(Non-DPW-Standard) 

I 

H 

;:•:•:--;•-:•:•:j Pedestrian-Scale Paving: Shared Public Way. Paseos + 

Open Spaces (Non-DPW-Standard) 

Special Paving (Non-DPW-Standard) 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT 

PIER48 

PIER 50 (NIC) 

@N 
l~1j Open Space: Mission Rock Square, Channel Street + 

Channel Lane 

~--•.J Open Space: Waterfront Paving 

---- Proposed Boundary 

FIGURE 8.44: PAVING DIAGRAM 



FIGURE 8.45: PAVING ZONES BY STREET 

SHARED PUBLIC WAY 

PAVING STREET ZONE D~SCRIPTION_ 

Pedestrian Throughway . 
Furnishing Zone Pedestrian Unit Pavers, with approved tree pit surfacing at tr!"es. 

Active Edge Frontage Zone 

Buffer at Shared Zone 
Detectable Surface Paving: Alternate (non-DPW-Standard) tactile paving, with 70% visual contrast from 
adjacent paving and teatured surface. 

Furnishing Zone Pedestrian Unit Pavers, with approved tree pit surfacing at trees and special paving street rooms. 

Streetlife Zone Detectable Surface Paving: Alternate (non-DPW-Standard) tactile paving, with 70% visual contrast from 
Buffer at Shared Zone adjacent paving and textured surface. 

Vehicular T ravelway Vehicular Unit Pavers 

Shared Zone Loading Zones Vehicular Unit Pavers, with color contrast, 

Crosswalks Textured Paving, contrasting from adjacent surfaces, with DPW-Standard detectable paving. 

CURBS AND DRAINAGE 

Curb at Shared Zone Curbless 

Trench Drain 6" • 12" wide trench drain/linear drainage element, located outside of vehicular travelway. 

TERRY A FRANCOIS BOULEVARD 

PAVING STREET ZONE DESCRIPTION 

Pedestrian Throughway 
~edestrian Unit Pavers or CIP Concrete Paving ,· 

Streetlife Zone 

Build1ng-Fro~t Zone Loading Zones Vehicular Unit Pavers or CIP Concrete Paving. 

Bulfer at Shared Zone 
Detectable Surface Paving: Alternate (non-DPW-Standard) tactile paving, with 70111, vis~al contrast from 
adjacent paving and textured surface. 

Blue Greenway Pedestrian Unit Pavers or CIP Concrete Paving 

Waterfront Zone Detectable Surface Paving: Alternate (non-DPW-Standard) tactile paving. with 70'111 visual contrast from 
Bulfer at Shared Zone adjacent paving and textured surface. 

Vehicular Travelway Vehicular Unit Pavers or CIP Concrete Paving 
Shared Zone 

Crosswalks Textured Paving, contrasting from ~djacent surfaces, with DPW-Standard detectable paving. 

CURBS AND DRAINAGE 

Curb at Shared Zone CIP Concrete Flush Curb 

Trench Drain 6" -12· wide Trench Drain, locate_d outside of vehicular travelway. 

BRIDGEVIEW STREET 

PAVING STREET ZONE DESCRIPTION 

Frontage Zone DPW-Standard CIP Concrete or Pedestrian Unit Pavers 

Sidewalk Pedestrian Throughway DPW-Standard CIP Concrete 

Streetlife Zone Pedestrian Unit Pavers, with approved tree pit surfacing at trees. 

Raised Cycle Track Painted Asphalt with contrasting buffer 
Roadway 

Travel Lanes DPW-Standard Asphalt Concrete Paving 

CURBS AND DRAINAGE 

Curb • Gutter, West Side DPW-Standard, 6" Curb typical 

Curb • Gutter, East Side Non-DPW Standard 4" Vertical Curb 

Curb at Raised Cycle Track Mountable Curb 

Sauror CMG LAll)5CNlE MCHllECTla,, rR/DI 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT FIGURE 8.45: PAVING TYPES 



. 
FIGURE 8A6: PAVING ZONES BY STREET 

EXPOSITION STREET 

PAVING STREET ZONE DESCRIPTION 

Frontage Zone DPW-Standard CIP Concrete or Pedestrian Unit Pavers 

Pedestrian Throughway DPW-Standard CIP. Concrete 
Sidewalk 

Streetlife Zone Pedestrian Unit Pavers, with approved tree pit surfacing at trees 

Stormwater Treatment Custom/Feature Flow-Through Pla,nters with Understory Planting 

Travel Lanes DPW-Standard Asphalt Concrete Paving 

Roadway Class II Bicycle Lane Painted DPW-Standard Asphalt Concrete Pav_ing 

Loading DPW-Standard Asphalt Concrete Paving 

CURBS AND DRAINAGE 

Curb • Gutter D_PW·Standard, 6" Curb typical 

LONG BRIDGE STREET 

PAVING STREET ZONE DESCRIPTION 

Frontage Zone DPW-Standard CIP Concrete or Pedestrian Unit Pavers ' 
I 

Sidewalk Pedestrian Throughway DPW-Standard CIP Concrete 

Streetlile Zone Pedestrian Unit Pavers, with approved tree pit surfacing at trees 

Loading Zone Painted DPW-Standard Asphalt Concrete Paving 
Roadway 

Travel Lanes DPW-Standard Asphalt Concrete Paving 

CURBS AND DRAINAGE 

Curb • Gutter DPW-Standard, 6" Curb typical 

MISSION ROCK STREET 

PAVING STREET ZONE DESCRIPTION ... 

Sidewalk 
Pedestrian Throughway OCII / Mission Bay Standard CiP Concrete. 

Streetlife Zone OCII / Mission Bay Standard Pedestrian Unit Pavers, with approved tree pit surfacing at trees 

Cycle Track Painted Asphalt Concrete Paving 
Roadway 

Travel Lanes DPW-Standard Asphalt Concrete Paving 

CURBS AND DRAINAGE 

Curb • Gutter DP~-Standard, 6" Curb typical. OCII / Mission Bay Standard 

Raised Buffer at Cycle Track 6" high" 15" minimum width buffer, segmented to facilitate drainage 

1•STREET. 

PAVING STREET ZONE DESCRIPTION 

Sidewalk 
Pedestrian Throughway OCII / Mission Bay Standard CIP Concrete 

Streetlife Zone OCII / Mission Bay Standard paving and approved tree pit surfacing at trees 

-· 

S.urw.CUC LNIDICIIPE -11C111RE. 07/2011 

MISSION ROCK INFRASTRUCTURE PLAN • DRAFT FIGURE 8.46: PAVING TYPES 
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,t[]_[]_[].[]_[] C~ina Basin Pa~k . · 
- Lorge. iconic spec,men eve,green trees 

1111111.11111• Park Promenade 
- Small to medium !tee with uptight habir .. ~hade 

tolerance ,equired 

Shared Public Way 
- Large. orching trees with fine-te.,wred canopy 

Mission Rock Square 
· Large. uniform, upriff..ht trees with iconic seasonal 

character in leaf or flower 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT 

'y; 

i 
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--------·p1ER 48 APRON _.. \ 

PIER48 

..... _, ____ .. _______ ,=:::, 

.. "".........,._ ..... , .. __ ..... ~--- ···----· """" 

@N 
~~~ Neighborhood Street Tree: Upright 
' , • • - Medium to large tree with upright hobit 

~--- Neighborhood Street Tree: Arching 
· Medium to large tree. with arching hobir. special 

seasonal character 

- Channel St and Channel Lane 
- Wind-tolerant tree/ rom Mission Rock Square, 

Neighborhood Street palettes 

,Y//////h Mission Bay Street Trees 
- Per OC/1 Mission Boy Standa,ds 
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I 

I 
I 
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I 

j 

FIGURE 8.47 URBAN FOREST DIAGRAM 



FIGURE 8.48: URBAN FOREST DESIGN CRITERIA 

TREE TYPE SIZE 10LERANCES WATER DESIGN CRITERIA RECOMMENDED SPECIES 
USE 

China Basin At Installation: Wind: 
Iconic character 

Monterey Cypress (Cupressus 
Park, Min.48" Box High macrocorpa] ... 
Specimen Tree ------------- ------------ ---- Low to Windbreak 

New Zealand Christmas Tree At Maturity: Shade: Medium Healthy in paving and/or lawn 
iUUUUI.IJ so'x6o' Partial Shade 

. 
/Metrosiderous exce/so] 

(HxW) Coastal tolerance 
Red-Flowering Gum {Corymbio {ic;ifolia] 

China Basin At Installation: Wind: . Scaled.to intimating walking : 
Park, Park Min.48' Box Medium-High experience Red Oak cultivar [Quercus rubra 'Crimson 
Promenade 

Low Ornamental leaves, flowers, bark Spire'] 
111111•111111• ------------- -------------·--

Melaleuca [Mo/a/euca quinquene,viol At Maturity: Shade: . Paving tolerant 
30' x35'(H) Deep Shade . Coastal tolerance 

Shared At Installation: Wind: 
Fine textured canopy Chinese Elm [U/m4s parvifalio] Public Way Min •B' Box High ------------- ........................... Low . Trunk 13'-6" clear fr~m paving Strawberry Tree {Arbutus 'Marina'] 

At Maturity, Shade: 
48' box min So~thern Live Oak [O_ue1cus virginianal . 45'-so'(Hl Partial Shade 

Mission Rock At Installation: Wind: 
Medium-Fine textured canopy Squar~ Min48'Box Medium 

. 
Ginkgo [Ginkgo bi/oba cultivar]-

-·-----·----- ........................... 
Low 

Winter/Summer interest 
Freeman Maple_ {Acer -~- /reemanii] At Maturity: Shade, Trunk 8' clear from paving 
Chinese Elm {Ulm us parvif ol,a] : 

•s·-so'(Hl Partial to Full . 48'.bax min 
Shade 

Neighb!)rhood At Installation: Wind: Medium 
Streat: Upright Min48"Box . Winter/Summer interest Brisbane Box {Lophas1e111on con/errus/ ------------- ---------------- Low Trunk 13'-6' clear from paving/ Red Oak cultivar {Ouercus rubra 'Crimson At Maturity: Shade: . 
~~ •o'(H) Partial to Full travel lanes Spire'] 

Shade 

Neighborhood At Installation: Wind: 
Special flowering Victorian Box [Pittosp_orum undulatum] Street: ~rching Min48"Box Medium 

-----·--·---- ---------------- Low . Trunk 13'-6" clear from paving/ California Pepper [Schinus mo/le] 
I I At Maturity: Shade: 

travel lanes Cork Oak {Ouercus suber] . 35'.4o'(H) Partial Shade 

Channel Street / 
Channel Lane See description for: Mission Rock Square and/or Neighborhood Street Tree: Upright -Mission Bay 
Street Trees 

Per OCII / Mission Bay Standards 
Q//////h·. 

- I 

. 
l 

Soun:oo CMO L.olNll5CAPE ARCIIIEClllRE. 07/2011 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT FIGURE 8.48: URBAN FOREST CRITERIA 
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r---------'~-....... ....,..-++.,+.....a..-------GRAVEL FILL 

.-----~,,.,;::,""=--~--------JOINT TRENCH UTILmES,;_CONFIRM' 
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IGURE 8.50: STORMWATERTREATMENTCONCEPTUAL DIAGRAM 
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FIGURE 8.52: LIGHTING DIAGRAM 
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FIGURE 8.53: LIGHTING ZONES 

ROADWAY MIN1tr4UM -. 

PEDESTRIAN LIGHT LEVELS · MAINTAINED UNIFORMITY 
LIGHTING ZONE LIGHTING ZONE, DESCRIP:rlON (FOOTCANDLES)0 AVERAGE LIGHT 

RATIO,AVERAGE/ 

LEVEL(fc)• 
MIN,MUM" 

Zone 1: Waterfront 
Light levels should be brightest at the buildings, and less bright at the waterfront to mimmi7e impact on !lie ecosystem at 

the water's edge. · \ 

Non-Waterfront Paths l le Average N/A 10:1 
q _, _,_, _,~ 

Planting/Lawn Areas o.s-o.B fc Average N/A 40:l 

Plaza/Wharf Areas o.8-1 le Average N/A 20:1 

Waterfront Paths o.s-o.B Fe Average N/A 5:1 

Zone 2: Hiff h Activity, 
High-Retai Zone Opportunity for feature lighting, variety _of light types encou,oged: contributing ambient light from ground-flaa, uses 

~ 
Mission Rock Square o.s-o.B Fe Average N/A 40:l 

Shared Public Way l fc Average 0.4 tol fc 4106 

Zone 3: Worklni Working Waterfront. Iconic lighting, intersections should be highly visible . . 
Waterfront 

::·~:-:~:·:=·=~ Terry A Francois Boulevard 1 Fe Average. 
0.4·10 1,7 fc 3to6 
1.8 Fe at intersections 

Zone 4: Neighborhood _ 
Streets 

Some contributing light from ground-floor uses. especially on Bridgeview Street. 
Intersections should be highly visible. • · 

Bridgeview Street & Exposition Street o.s-o.B Fe Average 
0.4 to 1.2 fc 4t06 

~ 
1.4-1.B at intersections 

Long Bridge Streets 1 le Average 0.4101.2 fc 3to6 
1,4·1.8 at intersections 

ion_e 5: Gateways Opportunity fo, ove,heoa lighting. 

I !!;; ii EE EE ; 
Channel Street 1-1.2 le Average N/A 10:1 

Channel Lane 1-1.2 le Average N/A 10:1 

Zone 6: District 
Mission Bay. Refer to OC/1 Mission Bay controls. 

Streets 

3rd & Mission Rock Streets (See CCII Standards) 

'Source, B!!ll'!!r St,eets Pia~ •www.sibet1erslroe.!ts.org/hnd-pro1ect-typ~s/streetsca;.>t?-E',le,,1ems/streP.l-ligl--1i11g/• 

-

. 

lrucr.CMI LANDICAPE ARa11EC1URE. 07/20II 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT FIGURE 8.53: LIGHTING ZONES 



________ .;. _________ iui.i.' __________________ _ 

ID'-o" 11N 
1. LCWJING 1. 20' -0" · 1. 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT 

. :·--. .. :-~,1-~ ----- . ,,., . . ............. i 
.... ,,----.;;;====-=~ 

' 

0 16 

FIGURE 8.54: ACCESSIBLE LOADING 
AT EXPOSITION STREET 



MIERFMhf OPDI SPMlE / P1RS 

Ii 
--- . 11.0,~ 

I 
I 

! 

10'--0" 22'--0" 

r--------------, 
I llE-LIIIIED C01111ERCW. I 

UWlll8 I LQMN/PASSENGER UWN I ~ .. I ....,, I 
I ,.,,_ I 

- - - - - - - - - - - - -----iii .. - - -

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT 

~II i!: Mal. IOIIOR'I' ________ c=, ____ _ 

0 16 

FIGURE 8.55: ACCESSIBLE LOADING AT 
TERRY A FRANCOIS BOULEVARD 



_, ""':8:.~--------------"'----.,,, .... ------.... ,, ------
ZIINE / \ 

.... ____ 11:2-, _______ . __ _ 

I 
I 

1i' . L 
---- ---~II ____ /,,, .... --- -- ...... \ --- .-------- SIIIFN:E PIO/lfQ,~ /,,,"'· 

m I \ I 
I r---

0 16 

MISSION ROCK INFRASTRUCTURE PLAN • DRAFT FIGURE 8.56: ACCESSIBLE LOADING AT SHARED PUBLIC WAY 



-. 'llf-(f' -. 10' -0" IIN ~ 
LCWIING 

.,.,,,----- ......... , 
,, ' 

/ ' / \ , ' I ' 
i:::::J 0 

\ I 
\ I 

' / . ~ \ I . . -
' ,, . - --~--~~ -- ---=--.::---_----.:==:-_-.:.:.:.-.::-..:::-_-.:=:-:-_-7 ___ 7 

. R.O.W. i / 
. . . . . l 

-.,. CIIG IJUIDsc:APE MOl1EC111M. 07(2011 

I/ I 
11 I 
1 I 
\I 
\I 

0 

........ 
' \ \ 

\ 
I 
I 
I 

I 

16 

MISSION ROCK INfRASTRUCTURE PLAN • DRAFT FIGURE 8.57: ACCESSIBLE LOADING 
AT LONG BRIDGE STREET 



{ 

i 
;. 
: 
! 
II . 
s . 
i 
i 
I 
,.; 
! ;. 

>. 
! 
! 
"' t 
3 

OtANNEL 
STREEI' 

ILOCKD 

L _______ _ 
MISSION ROCK STREEI' 

SAN FRANCISCO 
BAY 

PIER 48 

PIER SO 

~ 
p- #--==--==-i==f- ) . BAY 

---- PROPOSEDPARCB.IIIE 

---- EXllllGPARCalH - RAISED CIIOSSWAIK, SEE FIGURE 8.59 

! ---- BULII-OIIILOCATIONS 

j!i r-----, . 
Iii•• I I CITY STAN>ARD DIIYEWAY AT!ERRY A FRANCOIS IIOlllVARD 

I I'· & MISSION ROC~ STREEIINIEIISECIION L _ _. ___ J 

~ R~INIERSECDON AT TERRY A FRANCOIS BOll.EVARD 

i ~ 

D 
i--15 -~ ---17/IIM 0 200 

MISSION ROCK INFRASTRUCTURE PLAN FIGURE 8.58 - POTENTIAL TRAFFIC CALMING ELEMENTS 



. 
i 

f i . 
• r 
i 
Ii 

i 
i 

= .,; 
~ ;. 

>. 
I 
! 
1i 

f 
! 
I 
;: 

I 

I ________ :::_j 

» 
c::::::J 

·-----e-----:.7 

R20' 

» 
c::::J c::::::J c::::::J c::::J 

BLOCKC 

I 
I 

I 

0 I 

20' 

151' 
L::::_ ________ _ 

68' 

TYPICAL-RAISED CROSSING 

I . 
I 
I L BLOCKE · 

-----~-------
C...~> 0 ... \0 a:« 
~ ~ N d LONG BRIDGE STREET 

» 
c::::J c::::J c::I c::::::J c::I 

:: ---------------------------------d BLOCKD 

i 

D 
TYPICAL BULB-OUT 

i--,fi ·~ ---117-· 0 30 

MISSION ROCK INFRASTRUCTURE PLAN FIGURE 8.59 - TYPICAL RAISED CROSSING & BULB-OUT DETAILS 

\ 



I 
! 
! 

·t 
:;; 

a 
a 
it 

.I 
l . 
i 

I 
! 

i 
h 
j.. 
Ii 

- - - - PROP05EI> PARCEi. ll'IE 

0 
0 
0 

EXISlNG TRAfflC SIGNAL ro IIEMAIN 

EXISl1NG ll!AFRC SIGNAL ro BE RfMOVID 

NEW TRAFIIC SIGNAL 

b---·-· 
MISSION ROCK INFRASTRUCTURE PLAN 

...... 
I ' EJCISlllG 1RAfRC SIGNAL ro BE MODIFIED ,_,, 
D NEWSlOP-<:ONIROl.lED.!IGNS IHIBISECllON 

r--, 
I I NEW & REVISED STOP-CONTROLLED INIERSECIION 
L.-J 

SAN FRANCISCO 
BAY . 

PIER 48 

PIERSO 

0 200 

FIGURE 8.60 • OFF-SITE TRAFFIC MITIGATIONS 



I' 
i 
i 
i . . 
:: . 
l 

ILOCXD 
\ 

L _______ _ 
I 
;;: 
; 
i 

I 
;;. LEG~ND 

~ - - - - PR0l'0SB) PARal I.IIIE 

I ~ "" ...... ,, ... , ....... .,.,. 
!. "<0 
'.'Ii~ ~ p ~ lWOWAYSTOP-cONIROLLEDINIEIISECIION 

i 
fi 
~ 
ii:1 
Ill i~ ___ .,,,_ 

MISSION ROCK INFRASTRUCTURE PLAN 

SAN FRANCISCO 
BAY 

PIER 41 

PIER'so 

SAN FRANCSCO 
BAY 

0 

I 

200 

FIGURE 8.61 - ON-SliE TRAFFIC MITIGATIONS 



---- Proposed Parcel Line 

0 200 

MISSION ROCK'INFRASTRUCTURE PLAN • DRAFT FIGURE 8.62 INTERSECTION DESIGN KEY PLAN 



' 

Ii; 
~ w 
> w 
CJ 
0 
ix 
m 

\ 

EXPOSITION ST 

TYPICAL INTERSECTION ALL-WAY STOP:_l;XPOSITION STREET AT BRIDGEVIEW STREET 

0 Pedestrian Throughway 

© Vehicular Travelway 

© Crosswalk 

0 Raised Intersection 

© DPW Standard Curb Ramp 

© DPW Standard Detectable Surface Paving 

0 DPW Standard Curb 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT 

© Flush Curb 

(!) Streetlight 

@ Street Tree 

® B~llards 

@ Street Furnishing 

@ Cycle Track (Raised) 

@ Bike Lane at Roadway Grade 

@ Cycle Track Buffer 

0 30 

FIGURE 8.63 TYPICAL ALL-WAY STOP INTERSECTION 



J CJ 0 

·\ 

' 
I 

/ 0 

' ' I 

\ 

' 
\/ .,,., 

LONG BRIDGE ST 

RAISED INT_ERSECTION: SHARED PUBLIC WAY AT LONG BRIDGE STREET 

0 Pedestrian Throughway 

0 Vehicular Travelway 

© Crosswalk 

0 Raised Intersection 

. ® DPW Standard Curb Ramp 

0 DPW Standard Detectable Surface Paving 

@ Detectable Surface Paving, Alternative 

MISSION ROCK INFRASTRUCTURE PLAN • DRAFT 

Q) DPW Standard Curb 

© Flush Curb 

© Streetlight 

@ Street Tree 

® Bollards 

@ Street Furnishing 

@ Cycle Track (Raised) 

@ Bike Lane at Roadway Grade 

0 30 

FIGURE 8.64 TYPICAL RAISED INTERSECTION 



\ 
J 

LONG BRIDGE ST 

RAISED INTERSECTION/ 2-W~'! STOP: BRIDGEVIEW STREET AT LONG BRIDGE STREET 

0 Pedestrian Throughway 

© Vehicular Travelway 

© Crossw~lk 

0 Raised Intersection 

© DPW Standard Curb Ramp 

© DPW Standard Detectable Surface Pa~ing 

0 DPW Standard Curb 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT 

© Flush~urb 

(!) Streetlight 

@ Street Tree 

@ Bollards 

@ Street Furnishing 

@ <:;ycle Track (Raised) 

e Bike Lane at Road.;,ay Grade 

@ Cycle Track Buffer 

0 30 

FIGURE 8.65 TWO-WAY STOP INTERSECTION 



0 

EXPOSITION ST 

C 
~ 
m 
cl) 

0 u z 
< a: 
LI. 

~ 
a: 
w ... 

FLUSH INTERSECTION: TERRY FRANCOIS BOULEVARD AT Pl!:R 48 

0 Pedestrian Throughway 

0 Vehicul~r Travelway 

© Crosswalk 

0 Raised Intersection 

© DPW Standard Curb Ramp 

© DPW Standard Detectable Surface Paving 

0 DPW Standard Curb 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT 

© FlushCurb 

(!) Streetlight 

@ Street Tree 

0 Bollards -

@ Street Furnishi~g 

@ Cycle Track (Raised) 

@ Bike Lane at Roadway Grade 

0 30 

FIGURE 8.66 TYPICAL FLUSH INTERSECTION 



0 Pedestrian Throughway 

© Vehicular Travelway 

© Crosswalk 

0 Raised Intersection / 

© DPW Standard Curb Ramp \ l!l 

© DPW Standard Detectable Surface Paving '--

0 DPW Standard Cur~ 

© FlushCurb 

© Streetlight 

@ Street Tree 

@ Bollards 

@ Street Furnishing 

@ Cycle Track (Raised) . 

e Bike Lane at Roadway Grade 

@ Cycle Track Buffer 

@ Cycle Track (At Grade) 

@ Curb Ramp for Bike Access 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT 

' I ., 
d01S dO!S 

0 BRIDGEVIEW ST 

TERRY A FRANCOIS BLVD 

1n 

I» I~ 
0 30 

FIGURE 8.67 MISSION ROCK STREET INTERSECTIONS 



MISSION ROCK INFRASTRUCTURE PLAN DECEMBER 12. 2017 

9. OPEN SPACE AND PARKS 

The following describes the phasing of construction of open space and parks in connection with the 

Development Parcels. Unless specifically identified otherwise in the Section, ownership, maintenance, 
' . . 

and acceptance of the open space and park areas will be by the Master Developer or Port, subject to the 

terms of the DOA. 

9.1 Open Space 

Open space shall be substantially.Completed consistent with the following schedule: 

9 .1.1 China Basin Park 

Chi~a Basin Park wi_ll be constructed in connection with the adjacent Development Parcels A, G 

and K, as further described in the associated Public Improvement Agreement(s) (PIA) for such 

Development Parcels. Construction of China ~asin Park, including, without limitation, the portions 

of the park ·1ocated between and adjacent to Development Parcels A and G and Development 
. . 

Parcels G and K, may be sequenced in relation to the phasing of such adjacent Development 

Parcels or .to accommodate the need for construction staging or likelihood of site disturbances 

· associated with construction of the adjacent Development Parcels. 

9.1.2 ·, 
Mission Rock Square will be constructed ih connection with the adjacent Development" Parcels (E 

Mission Rock Square 

and F), as further described in the associated PIAs for such Development Parcels. Construction 

may be sequenced or adjusted as needed to accommodate construction of adjacent Development 

Parcels. 

9.1.3 The Blue Greenway and the non-plle supp~rled portion of Channel Wharf 

The Blue Greenway and the non-pile supported portion of Channel Wharf (as described herein) 

will be constructed in connection with the construction of the adjacent portion of Terry A Francois 

Boulevard. The Blue Greenway is within the public street right-of-way of Terry A Francois 

Boulevard and will be owned and maintained by the Acquiring Agency. 

9 .1.4 · Channel Street 

Channel Street will be constructed in connection with the adjacent Development Parcels (B and 

C) as further de~cribed in the associated PIAs for such Development Parcels. Constructio~ may 

be sequenced or adjusted as needed to accommodate construction of adjacent Development 
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Parcels. Owne_rship and maintenance and liability for Channel Street and encroachments thereon 

shall be addressed as. set forth in the ICA or future MOA or MOU. 

9.1.5 Channel Lane 

Channel Lane :>'ill be constructed in connection with the adjacent Development Parcels (I ~nd J) 
,,.. 

as further described in the·associated PIAs for such Development Parcels. Construction may be 
. . . 

sequenced or adjusted as needed to accommodate construction of adjacent Development F'arcels. 

Ownership and maintenance and liability for Channel Lane and encroachments thereon shall be 

addressed as set forth in the ICA or future MOA or MOU. 

9 .1_.6 Pier 48 Apron and the plle supported portion of. Channel Wharf 

Th~ Pier 48 apron and the pile supported portion of _Channel.Wharf will be renovated, replaced or 

constructed in connection with the development of Pier 48. The Pier 48 Apron will be owned, 

maintained, and accepted by the Port. 
,.-
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10. UTILITY LAYOUT AND SEPARATIONS 

10.1 Utility Systems · 

,· DECEMBER 12, 2017 

The Project proposes to install public utility systems, including the storm drainage system, separated 

sanitary sewer system, low pressure water. (LPW) syste~. auxiliary water supply system (AW.SS), and dry 

utility systems. Privately owned and maintained systems - district energy, greywater collection- will be 

installed to promote Project sustainability goals. Non-potable water infrastructure within the street right

of-ways will either be· privately or publicly, by the SF PUC, owned or maintained.· Ownership, maintenance, 

and acceptance re~ponsibilities of utility infrastructure will be documented in the DA and DDA 

10.2 Utility Layout anci ~eparation Criteria 

Utility main layout and separations will be designed ifl accordance with the Subdivision Regula.tions and 

SFPUC Utility Standards. The Project proposes district energy cooling, non-potable water, and greywater 

collection systems which have utility separation requiremeri~ based on the Subdivision Regulations 

Diagram·2 and separation requirements provid~~-by ARUP, shown in Appendix H. Utility main separation 

requirements are presente~. in Figure 10.1 Horizontal Utility. Main Separation Matrix. 

10.3 Concept~I Utility Lay~t 

The Project utility layout is designed to connect the proposed Project utility infrastructure to the existing 

adjacent public utility infrastructure faciliti~s. The proposed LPW system, shown on Figure 11.1, will be a 

looped system and have three connections to the existing SF PUC LPw_·sy~~~-m on 3rc1 Street" and Mission 
. . 

Rock Street. The proposed separated sanitary system, shown on Figure 12.1, will have three connections . . . . 

to the existing SFPUC sanitary sewer system on both 3rc1 Street and Mission Rock Street. The proposed 

storm drainage system, shown on Figure 13.1, will have four connections to the existing·~FPUC storm 

drain system on 3rc1 Street, a. potential c_onnection to the existi~g SFPUC storm drain system on Missie~ 

Rock Street, a connection to the existing Port outfall at China Basin, and a connection to the existing Port 
' . 

outfall at Channel Wharf, which, if accepted by the SFPUC as part of the Project, will be provided to the 

SFPUC subject to compliance the SFPUC standards for outfall design. The proposed AWSS, shown on 

Figure 14.1, wil~ be a looped syst~m a connection to the existing 12-inch AWSS main in ~rd Street at the 

Exposition Street intersection and to a future SFPUC AWSS main at the intersection of Mission Rock Street 

and Terry A Francois Boulevard. The district energy plant and infrastructure layout shown on Figure 15.1, 

and greywater collection, shown on Figure 15.2 will be centralized at Block A. The bay source system will 
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be installed in China Basin.Park to connect the district energy plant to the Bay. From Block A, District 

Energy and non-potable water will be providec;I to all Development Parcels. 

10.4 Utility Layout and Clearance Design Modifications and Excepti~ns 

Due to constraints within the Project site, design modifications and exceptions to standard sizing, spacing, 
. . 

and locations of utilities will be requested. A design modification and exception request to utility 

1 standards and requirements is subject to the review and approval by the department with authority over 

each utility; The separated sanitary sewer sys~em, storm drainage system, LPW system, AWSS, and non

potabl_~ water system design modifications and exceptions receive authoriz~tion per.the_process outiined 
.. -· . . 

in the Subdivision Regulations. Potential locations for the design modifications and exceptions listed in 

this section are shown in Figure.10.2. Approval of this Infrast~cture Plan does not constitute authorization 

of utility-related design modifications and exceptions. 

10.4.1 Utlllty Main Clearance to Face of Curb 

A bulb-out section, approximately 190-feet long, at the intersection of long Bridge Street and 

' .Shared Public Way (SPW) will be provided for traffic calming purposes. The bulb-out reduces the 
' . 

face of curb to face of curb width from 30-feet to 26-feet. The low Pressure Water main separation 

to the face'of curb is given priority which ultimately re~uces ~he Storm Drain structure to face of 

curb· separation to 0.3-feet from the required 4.5-feet clearance. If the AWSS main is removed 

from long Bridge Street, as currently proposed based on recent discussions, 4.5-ft of clearance . 
between the bulb-out and lPW main may be provided and a design modification and exception 

• .J ~ 

request would not be required. 
.) 

SPW will not have a c;:~rb, and T!;!rry A Francois Boulevard will utilize flush curbs. The clear street 

width is 20 feet on SPW, which does not provide adequate width for the horizontal layout of 

District Energy pipes, a non-potable water main, a LPW main, and a storm drainage main. Thus, 

the project proposes to locate the storm drainage main underneath the edge of the clec!r travel 

way and beneath the linear drainage element. P_roposed storm ~rainage infrastruct1,1re would be 

accepted by the Acquiring Agency with maintenance co~pleted through the HOA fees or CFD 

.funds. If the ~FPUC ~nd City do not accept the infrastructure, then the Acquiring Agency will be 

the Port. 
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10.4.2 Utlllty StNcture Type and Clearance to Face of Curb 

TFB, SPW, and the northern segment of Bridgeview Street will utilize flush curbs in place of City 

standard curb and gutter design, eliminating feasible installation of City standard curb inlets. To 

accommodate the Project design approach, a lin~ar drainage element, including but not limited 

to a valley gvtter, inverted cro~m street, or trench drains, in combination with inlets at low points 

will be incorporated at or along the flowline to provide drainage. Proposed storm drainage \ 

•1 infrastructure would be accepted by the Acquiring Agency with maintenance completed through 

the HOA fees or CFD funds .. ' 

10.4.3 . Auxlllary Water Supply System Main within Sidewalk 

. The street width of Terry A Francois Boulevard is inadequate to provide horizontal clearance for 

all proposed utility mains within the street pavement. The proposed AWSS main will be located 

underneath the blue greenway on the east side of Terry A Francois Boulevard, as agreed upon 

between the developer and the City, SFFD, and SFPUC. 

10.4.4 Storm Drain Main and Sanitary Sewer Main Layout Order 

Per the Subdivision Regulations, street utility order places the storm drain main c~osest to the face 

of curb, then the sanitary sewer main closer to the centerline of the street section. In Terry A 

Francois Boulevard and Exposition Street, t~e utility order of the storm drain main and the sanitary 

sewer: main is sw!tched to place·t~e sanitary sewer main closest to the face of curb instea~ of the 

storm drain ma\n. This change in layout order provides better alignment with the storm drain 
~ ~ 

connection on 3111 Street and reduces crossing conflicts between the sanitary sewer and storm 

drain systems. 
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· Fl1ure 10.1 • HORIZONTAL UTILITY MAIN SEPARATION 
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structure(Refl) structure (Ref 1) 

(assumed from Ref l) (Ref 4, see Note 1) 
seeNotel) see Notel) structure (Ref 1) 

&• dear CB to MH, 6" clear CB to MH, 
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4' clear OD to OD 3.5' dear to OD 3.5: dear to oD 3.5' clear to OD 
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I assumed from Ref 1) (assumed from Rel 1) 
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1 SF PUC Subdivision Reaulatlons Dfa1ram No. 2 Minimum Utlltes Separation for Wa:stewater and Water - Separate Sewer System (dated October 2014) 
2 CA Code of Rqulations Title zz Section 64572 • 
3 District Enero Seperatlans Per ARUP Dml Ml!ision Rock Typical Trench Secrtons District EnerJY (dated 01/12/2016), :see Appendix Hof lnfmtrucutre Report 
4 SFPUC Dnwin& mo-001 Standard Layout for Potable and Recycled Water Distributuion Main Installation (dated Nov 2015) 

1 Due to street width constraints lPW clearance to Face of Curb reduced but not less than 4' clear (SPW & Loni Brldp) 
2 Storm drain and sanitary sewer structum inckldc manhole structures. Horizontal distances shal be rneuured from laraest OD of manhole barrel. --~··· CB • Catch Ba:sln 
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MISSION ROCK INFRASTRUCTURE PLAN -DECEMBER 12, 2017 

11. LOW PRESSURE WATER SYSTEM 

11.1 Existing Low Pressure Water System 

Potable water service is provided by a. water supply, storage, and distribution _system operated by the 

SFPUC. Existing LPW system infrastructure surrounds the site on Terry A Francoi~ Boulevard (12-inch), 3rd 

Street (12-inch), and Mission Rock Street (12-inch). Fire hydrants and Piers 48 and 50 are serviced through 

the existing waterline in Terry·A Francois Boulevard. 

11.2 Existing SFPUC System capacity 

Based on the report, "Computer Modeling and Analysis of the Low Pressure Water System, Mission Bay 

Devel_opment" by Winzler & Kelly dated May 2000 (2000 LPW Report), the existing mains along 3rd Street, 

Mission Rock Street, and Terry A Francois Boulevard will. have adequate capacity to s1:1pport the 

Development and d~ not require replacement. Fire hydrant pressure and_ flow data from field tests of 

existing Sf PUC hydrants adjacent to the project site will be u~ed to verify the 2000 LPW report 

assumption~. This field data will be incorporated into the LPW water m~del and will be included as part 

of the L~w Pressure Water Master Utility Plan (LPWMP). 

11.3 Proposed Low Pressure Water System 

11.3.1 Project Water Supply 

The Project has been_ accounted for in the SFPUC's latest City-wide demand projections provided 

in its 2013 Water Availability Study1 and the Water Supply Assessment prepared for and approved 

by the SFPUC in January·2011. As concluded previously, the Project would not require major 

expansions of the existing water system. 

1-1.3.2 Project Water Demands 

The Project water demands are identified_ in Table 11.1 below. The LPWMP will outline the Project's 

methods used for calculating the flow demands. The Project proposes bay source cooling, which 

provides significant w;;iter savings by reducing the quantity of cooling towers for the Project; 

however, the WSA assumed_ that each development parcel would _ incorporate independent 

heating and cooling systems, resulting in larger water demands than those assumed in Ta~le 11.1 

1 http://www.sfwoter.org/modules/showdocument .ospx?documentid=4 l 68 
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Table 11.1 
Project Water Demands 

Scenario Demand (gpm) 

Domestic Average Day Demand (ADD) 450 

Maximum Day Demand (MDD) 
721 

(includes peaking factor of 1.6) 
Peak-Hour Demand (PHD) 

1,0ijl 
(includes peaking factor of 2.4) 

Required Fire-Flow 1,875 

Maximum Demand 
2,596 

(Max Day Demand + Reauired Fire-Flow) 

11.3.3 Project Water Distribution System 

The LPW system will be designed and constructed by the D~veloper, then owned and operated 

by the Acquiring Agency upon completion of construction and acceptance of the improvements. 

The proposed LPW system is identified schematically in Figure 11.1. Along 3rd Street, two new LPW 

connections are proposed at Exposition Street and Long Bridge Street to provide· an on-site 

looped system. The proposed domestic water supply-and fire protection system is anticipated to 

consist of 12-inch ductile iron .pipe mains, LPW fire hydrants, valves_ and fittings, and 

appurtenances. The LPW infrastructure will be located within the paved area of the street such 

that the o_utside wall ~f a potable ~ater pipe is i!J minimum of 4.5-feet clear from the face of curb · 

and a minimum of 5-feet clear from the cent~r of proposed tree trunks. A portion of the existing 

LPW system in Mission R(?ck Street be~een Terry A Francois ~~ulevard and proposed Bridgeview 

Street may require relocation to accommodate bicyc/e infrastru~ure coordinated with th~ SFMTA. 

Vertical and horizontal separation distances between -adjacent separated sewer systems, LPW 

infrastructure, and dry utilities will conform to the ~equirements outlined in Title 22 of the 

California Code of Regulations, the State of California Department of Health Services Guidance 

Memorandum 2003-02, and the Subdivision Regulations. Refer to the Typical :utility Section 

(Figure 11.2) for depth and relationship to other utilities. Required disinfection and connections 

to new mains will be performed by the· Sf PUC at the Developer's cost. Cathodic protection to be 

provided as required by the SFPUC. Based on a cathodic protection analysis, cathodic protection 

is to be completed during the Development Phase of the project. 
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11.3.4 Low Pressure Water Design Criteria 

The proposed LPW system is required to m·aintain a minimum pressure of 20 psi and a maximum 

velocity of 12 fps during a Maximum Day Demand and maintain a minimum pressure of 40 psi 

and a maximum velocity of 8 fps during a Peak Hour Demand. The Project LP\JY system will be 

modeled in the LPWMP to confirm the on-site system infrastructure will meet pressure and flow 

requirements. 

11.3.5 Proposed Fire Hydrant Locations 

As shown on Figure 11.~. proposed on-site and off-site fire hydrants have been located at a 

maximum radial separation of 300-feet between hydrants. In addition, building fire department 

connections will be located withilJ 100-feet of a fire hydrant. Final hydrant locations are subject to 

the approval of the SFFD, SFPUC, and will b~ located outside of the curb returns per DPW Order 

175,387. Iffire hydrants are required by SFFD within the curb returns to meet SFFD requirements, 

the Project will work with the SFPUC and SFDPW to request an exception per Sections VI and VII 

of DPW Order 175,387 to accommodate the SFFD. Fire hydrants shall not be lo~ated within 

landscape or bioretention areas and must have a paved direct path leading to the adjacent access 

road. 

11.4 Phases for Low Pressure Water System Construction 

The Developer will design and install the new LPW system base_d on the principle of adjacency and as

needed to facilitate a specific proposed Development Phase and consistent with _the requirements of the 

DA. DDA and ICA. The amount and lqcation of the proposed LPW systems installed will be the minimum 

necessary to support the Development Phase. The new Development Phase will connect to the existing 

systems as close to the edge of the Development Phase area as possible while maintaining the integrity 

of the existing system for the remainder of the Project. Repairs and/or replacement of the existing facilities 

necessary to support the proposed Development Phase will be designed and constructed by the 

Developer. Interim LPW systems will be owned, constructed, and maintained by the Developer as 
. . 

necessary to maintain existing LPW facilities impacted by proposed Development Phases, unless the 

SFPUC agrees to maintain interim facilities at the Developer's cost. 

The SFPUC will be responsible for ownership and maintenance of existing SFPUC-owned LPW facilities. 

The Acquiring -Agency will own a_nd maintain the proposed LPW facilities once construction of the 
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horizontal improvements required. for a Development Phase or a new LPW facility is complete and 

accepted by the Acquiring Agency. The Devel_oper will be. responsible for mitigating impacts to 

improvements installed wit_h previous Project Development Ph~se(s) due to the ~esigns or construction 

of current or future Development Phases, which will be addressed prior to approval of the construction 

drawings for the current or future Development Phase. For each Development Phase and concomitant 

with the submittal of Improvement Plans, the Developer will provide a phase-specific LPW Utility Report 

describing and depicting all existing LPW infrastructure to remain and demonstrating that the 

Development Phase will provide the required pressures and flow to the standards of the Acquiring 

Agency. 

11.4.1 Existing low Pressure Water System Demolltlon Phasing 

The existing SFPUC-ow11ed LPW system _adjacent to the site along 3rd Street and Mission Rock 

Street will remain. The existing on-site 12-inch LPW main loops through Terry A Francois 

Boulevard co!'lnecting 3rd Street at the Lefty O'Doul Bridge to Mission Rock Street. The portion of 

this main along the frontage of Pier 48 and Pier 50 _will remain to-provide the_piers service. This 

main will then be replaced with a 12-inch main connected to the Mission Rock LPW system during 

the redevelopment of Terry A Francois Boulevard. New connections will be made to Pier 48 and 

Pier 50 branching from the new LPW main. 
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12. SANITARY SEWER SYSTEM 

12.1 Existing San,tary Sewer System 

The existing uses of the site include a parking lot and China Basin Park. Although the site does not have 
. . 

existing sanitary sewer facilities, an existing sewer lateral off of Channel Street and 3rd Street was capped 

after two existing industrial buildings were demolished to build the parking lot. 

The existing sanitary sewer infrastructure alo~g th~ south and west side pf the Project site has a separated 

sewer system. On the east side of the Project, Pier 48 and Pier 50 are served by a 15-inch sanitary storm 

sewer main that drains to the south within Terry A Francois BQulevard. Sanitary flows within Terry A 

Francois Boulevard are conveyed to a low spot in the main just south of the interse~ion at Mission Rock 

Street where there is an existing sanitary sewer pump station (Port SSPS) owned and maintained by the 

Port of Sa_n Francisco. A 6-inch force main from the Port SSPS at this location lifts sanitary flows into a 

12-inch gravity sewer main within Mission Rock Street an9 is conveyed west into a 15-inch main as it . . .• 

reaches 3rd Street.. 

· Existing separated sanitary sewer facilities within 3rd _Street include an 8-inch main r:,orth of Channel Street 

which connects into a 21-inch main in between Channel Street and Mission Rock Street. The flows from 

. the 21-inch main in 3rd Street and the_ 15-inch main in Mission Rock Street converge at the intersection 
. . . 

of 3rd Street and Mission Rock Street ~nd are conveyed through gravity sewer mains to Sanitary Sewer 

Pump Station #3 at Park 15 and ultimately conveyed tq the San Francisco Southeast Treat!flent Plant prior 

to treatment and discharge" to the Bay. 

12.2 Proposed Sanitary Sewer System 

12.2.1 Proposed Sanitary Sewer Demands 

The Project sanitary sewer deman~s conservatively assume 95% return on potable water demands 

and 100% retur~ on recycled water demands for ADD, resulting in an Average Daily Dry Weather 

Flow (ADWF) of approximately 312,668 gallons per day (gpd) or 217 g~llons per minute (gpm) 

over 24-hours. Including an infiltration rate of 0.003 cubic feet per second per acre and applying 

a peaking factor of 3: the Project is anticipated to generate a Peak Wet Weather Flow (PWWF) of 

978 gallons per minute (gpm). The Project's methods for calculating the flow demands will be 

- outlined in the Sanitary Sewer Master Utility Plan (SSMP). 
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12.2.2 Proposed Sanitary Sewer Capacity 

Sanitary sewer models for the Project have been deyeloped to confirm the sanitary sewer system 

designs and capacity, and will be included in the SSMP. The Project proposes to direct all new 
I. • 

sa~itary sewer flows, with the exception of Block H & Block L to the existing.21-inch sanitary sewer 

main in 3rd Street. Capacity of the existing 21-inch sanitary sewer main in 3rd Street is adequate 

to serve these demands, which is accounted.for in the Mission Bay Master Plan. Block H & Block I 

sanitary sewer demands will be directed to.the existing 12-inch sanitary sewer main in Mission 

Rock Street. An analysis of the impacts of the ·Project demands on the existing upstream and 

downstream infrastructure will be reviewed as pa~ of the SSMP approval process. 

The Project proposes to utilize the existing Port SSPS at the corner of Terry A Francois Boulevard 

and Mission Rock Street to continue serving the existing demands from Pier 48 and Pier 50 which 

~mount to 96 gpm or 138,660 gpd under ADWF conditions and 31S·gpm under PWWF conditions. 

This flow is within the conditions accounted for in the Mission Bay Master Plan. Ne;> additional flow 

resulti_ng from the Project will be directed to the existing Port SSPS at the corner ofTerry A Francois 

Boulevard and Mission Rock Street. 

12.2.3 Proposed Sanitary Sewer Design Basis 

· The proposed sanitary sewer system will be designed in accordance with the City Subdivision 

Regulations and SFPUC wastewater utility standards. The design basis will be described in greater 

detail as part of the SSMP. 

12.2.4 - Proposed Sanitary Sewer Design CrHerla . 
The proposed separate~_ sewer system is intended to convey sanitary s~wer flow from the Project. 

The physical and capacity design criteria for the sanitary sewer sy~tem are presented in Table 12.1. 
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Table 12.1 

Mission Rock Separated Sewer Main Design Criteria 

Parameter Criteria/Value . 
_vcp (ASTM C-700 Extra Strength) 

Pipe material for pipe sizes 6-inch to 21-
HDPE with special approval from SFDPW and 

inch inside diameter 
SFPUC . 

..) 

300-feet preferred 
Manhoie spacing ., 

350-feet '!laximum (subject to approval of SFPUQ 

Minimum depth of cover fqr mains 
6-feet minimum unless otherwise approved by 
t~e SFPUC on a cas~-by-case basis 

' '· 
Minimum flow velocity 

2fps 
(average dry weathersanitary '(low) 

.. 
Minim':'m infil~ratiori intensity 0.003 second feet per acre 

Manning's n (roughness coefficient) for VCP: 0.013 
·. 

· proposed pipes HDPE: 0.010 

Maximum Pipe F.low Depth Ratio, d/D 
0.50 

(average dry weather sanitary flow) . 
Maximum Pipe Flow Depth Ratio, d/D 

0.8 
(peak wet weather sanitary flow) \ _/ 

Sewer Generation111 
Residenti~I: 54 GPD / capita 

. Commercial/Retail: 0.1 GPD / SF 

TABLE 12.1 NOTES: 
111 Assumes 95% return on potable water and 100% return on non-potable water based on until 
demands from the ·Treasure· Island, Technical Memorandum, Potable Water" dated April 1, 2016. 
Sewer generation value subject to SFPUC review and approval in the Master Utility Plan. 
VCP = Vitrified Clay Pipe " 

fps = feet per second . 
d/D = ratio of the depth of flow (d) to the pipe inside diameter (0) 

12.2.5 Proposed Sanitary Sewer Collection System 

The proposed sanitary sewer system is identified schematically on Figure 12.1. The sanitary sewer 

· · system will be designed and constructed by the Developer. Si;lnitary ·sewer designs will be . . . . 
reviewed and approved by the Acquiring Agency. Upon construction completion and 

improvement acceptance by the Acquiring Agency, the new sanitary' sewer system will be 

maintained and owned by the Acquiring Agency. The proposed system will include sanitary sewer 

r 
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laterals connected to a new system of 8-inch to 12-inch gravity sanitary sewer mains and a fQrce 

main downstream of the proposed s~nitary sewer puml) station. 

In addition, a new -sanitary sewer pump station for dedication to the SF PUC is proposed ·adjacent 

to Exposition Street in either Block A or Block B. An easement, MOU, and/or separate ag~eement 

will be recorded for SFPUC facilities on V~rtical Development parcels on Port property, including 

provisions for maintenance access. 

The development will connect to the existing sanitary sewer main on 3rd Street at two locations. 

It is anticipated that the proposed sanitary sewer flows along Exposition Street will be discharged 

to an existing manhole at the intersection of 3rd Street and Exposition Street by a sanitary sewer 

force main. The proposed pump station for this sanitary sewer force main will be located in either 

Block A or Block B. The proposed sanitary sewer flows from Long Bridge Street will connect to 

existing sanitary sewer main on 3rd Street at a new SFPUC manhole structure. 

The remaining proposed development flows from Block H & Block I will be collected by a sanitary 

sewer main in Bridgeview S~reet and discharge to the existing sanitary sewer main in Mission Rock 

Street at a new SFPUC manhole structure. 

Consistent with the existing condition, the flows from Pier 48 and Pier 50 will connect to the new 

sanitary sewer main in Terry A Francois Boulevard and discha·rge to the existing Port ~SPS at the 

intersection of Terry A Francois Boulevard and Mission Rock Street. .. . 

See Figure 12.2 for a typical utility cross-section identifying the approximate sanitary sewer system 

depth and its horizontal relationship to. other adjacent utilities. 

12.2.6 Structured Street Drainage 

Due to geotechnical constraints, the Pr~ject will provide structured street section~ which will 

'· require subdrains to prevent accumulation of water on the structured stre~t. Subdrains, where 

required based on the final design of the structured streets, will be provided within the structured 

streets and open space areas to prevent accumulation of water and '!Viii drain via a gravity 

connection or through a sump pump and force main to the sanitary sewer system. Where a 
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subdrain is required, a sand trap will be installed in advance of the connection of the SFPUC 

sanitary sewer main. Ownership, maintenan_ce and acceptance of the· slibdrains and/or sump 

pumps will be by the Acquiring Agency subject to the DA, DDA, ICA, or separate MOA or MOU. 

12.3 Design Modifications and Exceptions 

Proposed pipe slopes· and cover are constrained within the Project by the existing adjacent sanitary sewer 

system infrastructure. The existing adjacent sanitary sewer system does not have adequate depth or cover 

to provide Subdivision Regulation compliant pipe cover. A minimum cover of 6-feet will be provided on . 

top of mains within public streets, where less than 6-ft of cover is provided, a design modification and 
' 

exception request for a reduced cover depth of up to 3-feet will be submitted for approval by the Director 

of Public Works with the consent of the SFPUC during the constr\Jction document approval process. 

Anticipated locatjons where a design modificatio_n and exception requests fo_r reduced pipe cover are 

shown on Figure 12.3. 

With th~ cover and slope ·constraints, VCP sa_nitary sewer mains will not provide adequate flow velocities 

or capacities. _To provide the minimum flow ve!ocity of 2 fps and sufficient flow capacity with the limited 

available pipe slopes, the Project proposes to install fusion-welded high-density polyethylene (HDPE) pipe 

SDR-P or better. The HDPE pipe has less frictio~ than VCP and will provide adequate flow velocities and 

flow capacities. HDPE pipe will ~e flex tested using Mandrel test. Design modification and exception 

r:equests to allow HDPE pipe are subject to the a·pproval of the _Director of Public Works with the consent 

ofthe SFPUC. 

Vertical and horizontal separation distances between adjacent sanitary sewer system, storm drain system, 

potable water, and dry utilitie~ will conform to the ~equire!llents outlined in Title 22 of the California Code 

of Regulations and the State of California Departr_nent of Health Services Guidance Memorandum 2003-

02 and the Subdivision Regulations. As shown in Figure 12.2 and described in Section 10, the sanitary 

sewer mains are proposed to be offset from the center of the street to ensure that adjacent water lines 
. . 

can be placed outside of the proposed bulb-outs while maintaining the required health code separation 

clearances. Horizontal clearances for proposed sanitary sewer infrastructure are provided in the Section 

10 Utility Layouts and Separations. Design modification and exception requests to allov/for alternative 

pipe locations are subject to the approval of the Director of Public Works with the consent of the SFPUC. 
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12.4 Phases for Sanitary Sewer System Construdicm 

The Developer will design and install the new sanitary sewer system based on the principle of adjacency 

and as-needed to facilitate a specific proposed Development Phase and consistent with the requirements 

of the DA, ODA and ICA. The amount and location of the proposed sanitary sewer systems installed will 

be the minimum necessary to support the Development Phase. The new Development Phase will connect 

· to the existing systems as close to the edge of the Development Phase area as· possible while maintaining 

the integrity of the existing system for the remainder of the Project. Repairs and/or replacement of the 

existing Infrastructure necessary to support the proposed Development Phase will be designed and 

constructed by the Developer. Interim sanitary sewer systems connecting to SFPUC or Port owned 

infrastructure will be owned, constructed and maintained by the Developer as necessary to maintain 

existing sanitary sewer facilities impacted by proposed Development Phases. The Developer will own and 

maintain interim facilities, as required, until completion ~f the Development Phase or until the 

infrastructure is no longer functionally required and has been removed. 

The Port and City are responsible for maintenance of the existing Port and City sanitary sewer facilities, 

respectively. The Acquiring Agency will be responsible ·for the proposed sanitary sewer system once 

construction of the horizontal improvements for Development Phase or new sanitary sewer system is 

complete and accepted by the Acquiring Agency. The Developer will be responsible for mitigating 

impacts to Infrastructure installed with previous Deve·lopment Phases of the Project due to the designs 

or construction· of new Development Phases and will be addressed prior to approval of the construction 

drawings for the new Development Phase. Pipes and manholes adjacent to a new Development Phase 

must undergo inspection before and ·after construction of the new Development Phase. For each 

Development Phase and concomitant with the submittal of construction documents, the Developer will 

provide a phase-specific Sanitary Sewer System Utility Report describing and depicting the existing and 

proposed sanitary sewer infrastructure, and demonstrating the that Development Phase will provide 

sanitary sewer infrastructure capabl~ of serving the Development Phase to the standards of the Acquiring 

Agency. 

12.4.1 Existing Sanitary Sewer Syste~ Demolltlon Phasing 

The existing sanitary sewer system adjacent to the site along 3n1 Street and Mission Rock Street 

will remain. The existing on-site 15-inch combined sewer main is located in Terry A Francois 

Boulevard east of Seawall Lot 337 and connects to the existing sanitary sewer manhole at the 
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intersection of Mission Rock Street and Terry A Francois Boulevard. The portion of this main that 

along the frontage of Pier 48 and Pier SO will remain to provide service to the Piers. This main is 

proposed to be replaced with a 12-·inch separat!!d · sanitary sewer system during the 

redevelopment of Terry A Francois Boulevard. New conne<:1:ions will be provided to Pier 48 and 

Pier SO. branching from the new main. 
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13. STORM DRAIN SYSTEM 

13.1 E~isting Storm Drain System 

The existing storm drain infrastructure within t~e vicinity of the Project site_ has a separated storm drain 
. . 

system to the west, south, and east, and two separate Port-owned outfalls that drain to the San Francisco 

Bay. The west side of the Project is served by an existing separated storm drain system within 3rd Street 

that is routed to the future Mission Bay Stormwater Pump Station (SWPS) #3 for discharge to Mission 

_ Creek. Until SWPS #3 is constructed, stormwater flows continue past SWPS #3 into ·an existing 11' x 11' 

combined sewer box that drains to the existing Channel Street Pump Station. The re-aligned Mission 

Rock Street to the south has a new separated storm drain system that conveys stormwater to Mission Bay

SWPS #6 to the south that discharges to the San Francisco Bay adjacent to the Radiance Development 

and_ Block P18. Both China Basin Park and Terry A Francois Boulevard have storm drain systems that 
' . ~·, 

"discharge directly to the San Francisco Bay through existing Port-~wned outfalls. The existing Pier 48 and 

Pier 50 structures have a·separated ~torm drain system that discharge directly to the Bay from the piers. 

Storm drain system c;ap~citie_s ~ithin the existing 42 iri~h storm drain s~tem in 3rd Street and the 21-inch 

storm drain main in Mission Rock Street_ are adequate to serve the tributary drainage areas from the . . . 

Project. As described in th~ Draft Drainage R~port for Mission Bay Drainage A~ea !) (September, 2012), 

- the existing storm drain system provides the minimum freeboard require'!1ent for a 5-year storm event. 

Pump station designs have also been sized to meet the 5-year storm event requirements and are 

summarized in The Basis of Design Mission Bay Stormwater Pump-Station#~ Draft Report (May, 2009). 

13.2 Conceptual Storm Drain System Design 

13.2.1 Overview 

The Project '!,'ill replace the existing on-site storm drain system with new storm drain systems 

connecting into the existing separated storm drain systems serving the site. The proposed 

separated storm drain system will be designed in accordance with the Subdivision Regulations 

and the St~rmwater Management Requirements and Design Guidelines (SMR) and other SFPUC 

wastewater standards, where applicable. The on-site storm drain system will be designed to 

convey the stormwater runoff from the 5-year storm event frorn the development .parcels and 

streets. For the 100-year storm and overland release, the storm drain system, street section, ·and 

street grading will be designed to convey the stormwater runoff from the Development Par.eels 
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and streets. A more detailed analysis will be included in the Grading and Storm Drain system 

Master Utility Plan. 

13.2.2 Storm Drain Design Criteria 

As documented in the Subdivision Regulations and the SFPUC utility standards, as appropriate, 

proposed 6-inch to 21-inch pipes will be constructed from ASTM C-700 Extra Strength Vitrified 

Clay Pi"pe (VCP). Main extensions for 36-inch pipes or larger shall require monolithic reinforced 

concrete or reinforced concrete pipe subject to -approval by the Director with con~ent of the 

SFPUC. 

Proposed Acquiring Agencies' storm drain mains within the Project will be constructed on 

approved crush rock !Jedding. The minimum residential and commercial service lateral size is 6-

inches and 8-inches, respectively. Manhole covers will be solid with manhole spacing set at a 

maximum distance of 300-feet and at changes in size, grade or alignment. Stormwater inlets will 

be installed per the Subdivision Regulations or SFPUC wastewater utility standards and outside of 

·the curb returns crosswalks, accessible passenger loading zones and accessible parking spaces, 

where feasible. Linear Drainage Elements within the bike and pedestrian zones of TFB and S~W 

will be installed to be ADA compliant, and meet the modeling requirements described in Section 

· 13.3.3 below. 

Storm drain system capacities within the existing 42-inch storm drain system in 3rd Street and the 

21-inch storm drain main in Mission Rock Street are adequate to serve the entire buildout of the 
. . 

project. A minimum depth of cover of 6-feet will be required on top of storm drain mains within 

new public streets. A freeboard of 4-feet below pavement or ground will be required to conform 

to the Subdivision Regulations or SFPUC utility standards. If necessary, an alternative minimum 

cover of 4-feet and/or minimum freeboard of 2-feet below pavement or ground_ may be permitted 

by the Acquiring Agency, or if accepted by the City, the Dir~ctor of Public Works with the cons~nt 

of the SFPUC or Port. 

Vertical and horizontal separation distances between adjacent sanitary sewer system, storm drain 

system, LPW infrastrl!cture, district utilities,· and dry utilities will conform to the requirements 

outlined in Section _10 and the Subdivision Regulations. 
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13.2.3 Conceptual Storm Drain System Layout 

The conceptual storm drain system is identified sch~matically Of' Figure·13.l. The storm drain 

system will be designed and constructed by the Developer. Street storm dra.ins including street 

drainage within the new public rights-of-way will be reviewed and approved by the Acquiring 

Agency. The new storm drain system will be maintained and owned by the Acquiring Agency, 

upon construction completion and improvement acceptance by the Acquiring Agency. The 

proposed system will include storm drain laterals connected to a system of 12-inch to 42-inch 

SFPUC gravity storm drain mains. 

The conceptual storm drain system will c~nn_ect to the existing storm drain systems at up to seven 

locations. Along 3rd Street, the on-site storm drain system will connect to an. existing SF PUC 42-
. . 

inch main through proposed_ manhole structures at Exposition Street, Channel Street, Long Bridge 

Street, China Basin Park, ~nd the west half of Block D_. The storm drain system within Terry A 

Fran~ois Boulevard will drain to a treatment pump conveying treatment flows to the proposed 

parks for treatment. _F~r larg~r storm even~. Terry A Fran~ois Boulevard will connect into an 

existing Port 30-inch outfall that drains to the San Francisco Bay between Pier 48 and Pier 50. As 

part of the project, the outfall will be upgraded or replaced and dedicate~ to the SFPUC, along 

with a required access and maintenance easement. China Basin Park storm drain system will 

connect into an existing 12-inch Port outfall draining to China Basin for discharge of treated · 

stormwater. . Refer to Section 16 ·for a description of the conceptual stormwater treatment 

' 
strategy for the Project 

Refer to Figure 13.2 for the approximate storm drain system depth a11d its relationship to other 
. I 

adjacent utilities. The storm drain infrastructure layout and locations will .be approved during the 

Project construction document review process. 

13.3 Storm Drain System Design Modifications and Exceptions 

Design modification and ·exception requests are anticipated for, but not limited to; the following storm 

drain infrastructure items, which will be subject to the approval of the Director of Public Works with the 

consent of the SFPUC, or other Acquiring Agency: 
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13.3.1 Pipe Material 

The Project proposes to install HOPE pipe SDR-17 or better and associated trenching requirements. 

in place of VCP. The HOPE pipe has less friction than VCP, is more flexible, can better 

accommodate minor amounts of settlement, and will provide adequate flow velocities and 

.capacities. In addition, HOPE pipe will be flex tested using the lylandrel test. 

13.3.2 Freeboard and Cover 

Due to existing conditions and constraints·within the Project site and at c;onforms to the existing 

City-accepted public rights-of-way at 3rd Street and Mission Rock Street, exceptions to the 

standard layout of utilities will be requested during design develop~ent. A design modification· 

and exception will be requested to allow for a reduced minimum cover of 4-feet on tdp of'the 

storm drain system infrastructure. In addition, initial modeling for the 5-year storm design 
. . 

analysis indicates that the conceptual storm drain system ":'as only able to pr~vid~e a minimum 

hydraulic grade line (HGL) of 2-feet of fr~board below the pavement or ground surface at select 

proposed connection points due to existing high starting HGL elevatlons at existing storm drains. 

l. 
13.3.3 . Linear Drainage Infrastructure on Curbless and Flush Curb Streets 

Terry A Francois Boulevard, SPW, and the northern segment of Bridgeview:Street will be designed 

without curbs or with flush curbs in combination with an inverted crown. To accommodate the 

proje~ design -approach, a linear drainage element, including but not limited to a valley gutter, 

inverte~ crown street or trench drains, ii"! combination with inlets at low points will be incorporated . 
at or-along the flowline to provide-drainage. Linear drainage elements are proposed along the 

theoretical face of curb of the curbless streets, which represents the location in which a curb would 

typically be installed if included as part of the _street de~ign. These Ii.near drainage elements will 

be rated to'handle heavy vehicle (H20) traffic loading. Drainage from linear drainage elements 

will be conveyed to the storm drain. Performance modeling of grading and hydrology designs 

along streets with no curbs or with flush curb will be developed during the MUP approval process 

in conform~nce with the requirements of the Acquiring Agency. 

13.3.4 Storm Drainage Infrastructure on Curbless and Flush Curb Streets 

The clear street width is 20 feet on SPW, which does not providE!! adequate width for the horizontal 

layout of (?istrict Energy 'pipes, a non-potable water main, a low pressure water main, and a storm 

drainage main. Thus, the Project proposes to locate the stor~ drainage main underneath the edge 
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· of the clear travel way and beneath the linear drainage element. If the SFPUC and City do not . 
accept the infrastructure, then the Acquiring Agency will be the Port. This will be documented in 

the Ownership and Maintenance Matrix included is part of the DA, DDA, ICA, or a separate 

_. M_OU/MOA between the Port, City and Developer. 

Storm Drain lateral responsibility would be assigned to the property owner if the adjacent 

development parcel requiring a lateral from· TFB, SPW, or the northern segment of Bridgeview 

Street. This will be documented in the Ownership and Maintenance Matrix included ~s part of the 

DA, DDA, ICA, or a separate MOU/MOA between.the Port! C!ty and Developer._ 

13.4 Phases for Storm Drain System Construction 

The Developer will design and install the new storm drain system based on the principle of adjacency and 
. . 

as-needed to facilitate a specific proposed Devei6pment Phase and consistent with the requirements of 

the DA, DDA,. and ICA The amount and location of the proposed storm drain systems installed will be the 
. . 

minimum necessary to support the Development Phase. The new Development Phase will connect to the 

exi_sting systems as close to the edg~ of the Development Phas~ area as possible while 'maintaining the 

integrity of the existing system for the remainder of the Project. Repairs and/or replacement of the . -· 

existing facilities · necessary to support · the proposed Development Phase will ~e designed and 

constructed by the Developer. Interim storm· drain systems will be ·constructed, owned, and maintained 

by t~e Developer as-necessary to maintain existing drainage facilities impacted by ·proposed Development 

Phases. The ~cquiring Agency may· inspect interim facilities QWrled by the Developer or Port subject. to 

the DA, DPA, IC:A, or separate MOU/MCA between the ·Port, City, and_ Developer. 

The Port anti City will be responsible for ownership and ~aintenance of existing Port or City owned storm 

drain facilities, respectively. The Acquiring Agency will own and maintain the p_roposed storm drainage 

facilities once construction of the Horizontal Improvements required for a Development Phase or a new 

storm drain facility is complete and accepted by the Acquiring Agency subject to the DA, DDA, ICA, or a 

separate M(?U/MOA between the Port, City a~d Developer. The Developer will be responsible for 

mitigating impacts to Infrastructure improvements installed with previous Project Development Phase(s) . . . 
due to the designs or construction· of current or future Deyelopment Phases, which will be addressed 

i:,rior to approval of the construction'drawings for_ the current or future Development Phase. For each" 

Development Phase ·and concurrent with the submittal of construction documents. the Developer will 
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provide a phase-spec;ific S_torm· Drain System Utility Report describing and depicting the existing and 

proposed storm drain infrastructure, and demonstrating the that Development Phase will provide 

drainage infrastructure capable of serving the Development Phase to the standards of the Acquiring 

Agency. This will be documented in the Ownership and Maintenance Matrix included is part of the DA, 

DDA, ICA, or a separate MOU/MOA between the Port, City and Developer . 
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14. AUXILIARY WATER SUPPLY SYSTEM (AWSS) 

14.1 Existing AWSS lnfrastrudure 

DECEMBER 12, 2017 

The San Francisco Public Utilities Commission (SFPUQ, in cooperation with the San Francisco Fire 

Department (SFFD), owns and operates the Auxiliary Water Supply System (AWSS), a high-pressure non

potable water distribution system dedicated to fire suppression that is particularly designed for reliability 

after a major seismic event. Currently, a 12-inch AWSS main exists adjacent to the Project site on 3rd Street 

between Channel Street and Mission Rock Street. 

14.2 AWSS Regulations and Requirements 

New developments m~~t meet the fire suppression objectives that were developed by the SFPUC and 

.SFFD. The SFPUC and SFFD will· work with the Developer to determine post-seismic fire suppression 

requirements during the pla~ning phases of the Project. Requirements will be determined based on 

building density, fire flow and pressure requirements'. City-wide objectives for fire _suppress!on following 
. . 

a seismic event, and proximity of riew facilities to existing AWSS facil_ities. AWSS improvements will be 

located in public rights-of-way or on City property, as approved by SFPUC_. Easements required to place 

AWSS infrastructure on Port property are sutiject to the approval of the Port and SFPUC. 

14.3. Conceptual AWSS lnfrastrudure. 

To meet the SFPUC and SFFD AWSS requirements, the development may be required to incorporate 

infrastructure and facilities that may include, but are not limited to: 

-• Seismically reliable high-pr~ssure water piping and,hydrants with two points of connection. One 

connection is proposed at the existing 12-inch AWSS distribution system in 3rd Street near the 

Exposition Street intersection, and a second connectio_n is proposed to a future AWSS facility at 

the .Mission Rock Street and Terry~ Francois Boulevar.d inter:section; 

• Independent network of sei~mically reliable low-pressure piping and hydrants with ~onnection to 

existing potable · water distribution system at location that is determined to be seismically 

upgraded by SFPUC; 

• Saltwater pump station that supplies saltwater to AWSS distribution piping following a major 

seismic event; 

• Piping manifolds along waterfront that allow fire trucks to access and pump sea or bay water for 

fire suppression; and/or 

• Portable water _supply system (PWSS), including long reaches of hose and equipment mounted 
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on dedicated trailers or trucks. 

• Cisterns 

Based on coor~ination with the SFPUC, the Project proposed locations and types of AWSS infrastructure 

are identified schematically on Figure 14.1 and approximate AWSS main dep!hs and its relationship to 

other adjacent utilities are shown on Figure.14.2. AWSS fire hydrants are provided at street intersections 

within the Project site. In addition, the project includes an extension of the AWSS system down Terry A 

Francois Boulevard from Long Bridge Street to the Mission Rock Street-Terry A Francois Boulevard 

intersection for a connection to the future AWSS facility on Terry A. Francois Boulevard that will extend 

from South Street to Mission Rock Street. Where the AWSS facility is proposed to be installed in the Terry 

A Francois Boulevard right-of-way, the AWSS infrastructure will be· placed beneath the 16-ft wide and 
., ' 

clear zone beneath the Blue Greenway, which exceeds the 12-ft minimum clear access width for Gate 

Trucks required by SFPUC. Final designs of the AWSS solution for the Project site will' be determined by 

the SFPUC and SFFD in consultation with the Developer based on equivalent infrastructure costs of the 

proposed AWSS layout and infrastructure as shown on Figure 14.2, and a capital contribution not to 

exceed $1,500,000 current dollars, subject to a 4.5% escalation calculated from the time of project 

approval, to support off-site AWSS infrastructure per the terms of the DA. DDA. and/or ICA .. 

14.4 Phases for AWSS Construdion 

The Developer will design and install the new AWSS based on the principle of adjacency and as-needed 

to facilitate a specific proposed Developf!1ent Phase and consistent with the requirements of the DA, DDA 

and ICA. The amount and location of t~e proposed AWSS installed will be the minimum necessary to 

support the Development Phase. The new Development Phase will connect to the existing systems as 
. . 

close to the edge of the Development Phase a·rea as possible while maintaining the integrity of the 

existing system for the remainder of the Project. Repairs and/or replacement of the existing facilities 

necessary to support the proposed Development Phase will be designed and constructed by the 

Developer. 

The SFPUC will be responsible 'for the new AWSS facilities once construction of the improvements is · 

complete, and the facilities are accepted by the SFPUC. Impacts to improvements installed with previously 

constructed portions of the development due to the designs of other Development Phases will be the 
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responsibil_ity of the Developer and· addressed prior to approval of the construction _drawings for the new 

Development Phase. 

14.4.1 AWSS Phased lnstaliatlon 

The Mission Rock AWSS will be installed within· the phased structured streets, 3rd Str~et and Terry 

A Francois Boulevard. The existing AWSS adjacent to the site along 3rd Street will remain in place. 

The new system will connect to the existing SFPUC system at the adjacent existing AWSS main 

along 3rd Str~et. 

For each Development Phase; ttie SFPUC, in conjunction with its consultants, will provide an AWSS 

Report describing and depicting the pressures and flows the AWSS provides with the Phase. The 

construction documents and installation of AWSS infrastructure will be completed by the 

Developer in coordination with the SFPUC. 
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15. DISTRICT UTILITY INFRASTRUCTURE 

15.1 Central Ut~lity Plant 
'--

The Mission Rock development will utilize a central utility plant (CUP) in Block A for heating and coo_ling, 

greywater collection treatment, and non-potable water distribution infrastructure required to achieve the 

sustainability goals of the Project. The heating and cooling may be provided by a bay sourced cooling 

loop that will connect the Bay to the chillers at the CUP, or through an approved, alternative heat 

exchange method. Greywater, which refers to wastewater collected from building systems without fecal 
I 

contamination, will be collected and directed to the CUP for treatment before distribution throughout 

the Project for non-potable uses. The development is considered a Type-I Eco-District. The infrastructure 
. . 

maximizes efficiencies by providing budget certainty for thermal services. In addition to providing a 

sustainable district energy system throughout the site, the Type-I Eco-District development will also meet 

the San Francisco Eco-District guidelines. For additional information, refer to the District" H_eati,:ig and 

Cooling Services at Mission Rock prepared by Arup, dated May 13, 2016 in Appendix M and the latest 

edition of the Sustainability Strategy prepared by Atelier Ten.· 

15.1.1 Central Utlllty Plant Components 

The CUP CO!TIPFises a central district energy distribution plant, bay source cooling, and a greywater 

treatment and distribution plant at Block A. The central energy plant will provide chilled and hot 

water to each Development Parcel to· support mecha_nical system demands. The greywater 

treatment plant will supply non-potable water to each Development Parcel. The distribution 

system will be developed with consideration to other site utilities, but is anticipated to be 

predominately routed through Shared Public Way, Bridgeview Street, and China Basin Park. 

Considerations for this utility routing include limiting the amount of district utilities that are 

parallel to the main public utilities in Expositi~n Street and Long Bridge Street and development 

· ph.asing. Locations for each Development Parcel's heating hot water a~d chilled water 

connections, greywater collection point of connection, and non-potable wat~r distribution point 

· of connection will be determined during the vertical design for each Development Parcel. 

15.1.2 Central Energy Plant 

Th~ Project has a goal to use renewable energy for 100% of its building energy demands, thereby . . 
offsetting its projected greenhouse emissions. The ·central energy plant will be powered by 100% 

ren~wable energy. The renewable energy may be purchased from an off-site renewable power 
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provider and delivered to the site via the power provider. Chilled water and hot water supply and 

return lines will distribute heating and cooling ~nergy from the central energy plant at Block A to 

each Development Parcel. Each Development Parcel will be required to connect to thi~ system, 

which also significantly reduces the volume of water required by cooling towers. Chilled water and 

heating hot water supply lines are distributed to the Development Parcels from th~ central energy 

plant at Block A through Shared Public Way, Bridgeview Street, and China Basin Park. 

15.1.3 Heat Rejection and Cooling 

Bay water may be used for heat rejection and cooling in the district energy system to minimize 

the energy demand for cooling and provide significant water savings by reducing the need for 

cooling towers. Cooling will be provided by the bay source cooling loop that rejects heat from the 

chillers at the central ·plant to th~ Bay. This heat exchange requires very little energy. The_ HDPE 

Intake and outfall pipes will be placed within the Pier 48 footprint: at or slightly b~low the seabed 

elevation and on top of plastic lumber. The inlet screens will be in deep water, protected by the 

pier and accessible for maintenance. _Secondary screening may also be provided at the pump 

station on-shore or near the bulkhead. The bay source heat -rejection infrastructure will likely 

consist of two 24-inch pipes- located in China Basin Park that provide a connection between the 

intake/outfall ~t Pier 48 and the central plant at Block A, shown on Figure 15.1. Backup cooling 

towers may be required for emergency or maintenance operations when.the bay source· cooling 

system is offline. 

15.1.4 Greywater Collectlon and Treatment Infrastructure 

The Project has established a goal to use non-potable water for 100% of the non-potable water 

demand. -Non-potable water demands include irrigation, toilet flushing and cooling .towers. 

However, the demand for cooling. towers is minimized by the bay source cooling and heat 

rejection system; thus, the non-potable demands for ~he purposes of this· section include only 

irrigation and toilet flushing. Greywater will only be collected from the largest greywater-
. . 

producing buildings, which includes Blocks A and K in Phase 1 and Bloc~ F in Phase 3. Greywater 

is conveyecl to the greywater treatment plant in Block A, as shown on Figure 15.2. Non-potable 

water (treated .greywater) is then distributed to the Development Parcels from the central 

greywater treatment plant at Block A through Shared _Public Way, Bridgeview Street, and China 

Basin Pa~k, as shown on Figure 15.3. The centralized approach optimizes the collection, trea~ment, 
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and distribution systems by producing enough non-potable water to meet 100% of the site's . 
,J 

flushing and irrigation demands, while minimizing the amount of Infrastructure. A backup 

connection ·to the City's non-pqtable water main at 3rd _S~reet will be required for emergency or , 

maintenance operations when the greywater collection and non-potable water distribution 

system is offline .. A connection to the -SFPUC LPW potable main or the existing SFPUC recycled 

. water main, which is currently fed by the LPW potable system in 3rd Street, may be required for 

t~e greywater· treatment plant to supply backup water ~hould the greywater treatment facility 

become temporarily non-operational. 
I 

Greywater and non~potable water system designs will comply with Article 12C of the S_an Francisco 

Hea_lth Code. Required SFPUC water budget application materials will be submitted to the City as 

part of the phase applications and construction document submittals. 

15.2 Phases for Distric~ Utility lnfrastrudure Construdion 

The Developer will design and install the new central utility district infrastructure based on the principle 

of adjacency and as-needed to facilitate a spedfic propose~ Development Phase· and consistent with the 

requirements of the DA, DDA a~d ICA. The amount and location of the proposed central utility district 
. . 

infrastructure instal~ed will be the minimum necessary to support the Development Phase. 

The Private Entity, other Agent, or the Acquiring Agency will be responsible . for ownership and 

maintenance of new district utility infrastructure with permitting coordinated by The Private Entity, other 

Agerit, or Developer. Ownership, maintenance, and acceptanc;e responsibilities for district utility 

infrastructure will be_ documented in a separate agreement. Impacts to central utility district infrastructur~ 

installed with previous Development Phases of the Project due to the designs of new Development Phases 

will be the responsibility of the Developer and addressed prior to approval of the construction-drawings 

for the new Development Phase. 
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16. STORMWATER MANAGEMENT SYSTEM 

16.1 Existing Stormwater Management System 

DECEMBER 12, 2017 

The existing site is approximately 96.6 percent impervious, mostly covered in pavement with a park to 

the north. The existing site drains to storm drain systems that discharged directly or indirectly to the San 

Francisco Bay. The west side of the Project is served by an existing SFPUC storm drain system within 3rd 

Street that is route~ to the future SWPS #3 for discharge to Mission Creek. Until SWPS #3 is constructed 

portions of the run-off discharge to an existing 11' x 11' combined sewer. The re-aligned Mission Rock 

Street has a new storm drain system that conveys stormwater to Mission Bay SWPS #6 to the south that 

discharges to the San Francisco Bay adjacent to Radiance and Block Pl8. Both China Basin Park and Terry 

A Francois Boulevard have storm drain systems that discharge directly to the San Francisco Bay through 

existing Port outfalls. The existing condition of the Project site does not include any stormwater facilities 

to treat stormwater flows prior to discharge. 

16.2 Proposed Stormwater Management System 

16.2.1 San Francisco Stormwater Management Requirements & Design Guidelines · 

The SMR is the ~egulatory guidance document describing requirem·ents for post-construction 

·stormwater management. Stormwater management performance requirements are determined 

based on the storm drain system available to connect into as well as the jurisdiction of the storm 

drain system. For Project areas that will connect into the SFPUC's existing separated storm drain 
. . 

system in 3rd Street or Mission Rock Street, or a SFPUC accepted outfall, the SMR requires the 

Project to implement a stormwater management plan that results in capture and treatment of all 

stormwater runoff from the 90th-percentile storm event prior to discharge to the separated storm 

sewer system. For Project areas that will be served by the Port's separ~ted storm drain system 

outfalling directly to the San Francisco Bay through a Port outfall, the SMR requires the Project to 

implement a stormwater management plan that results in capture and treatmen~ of all stormwater. 

runoff from the 85th percentile storm event. 

16.2.2 Proposed Site Conditions and Baseline Assumptions 

The Project includes public streets, parks and plaza open space areas, .and Private Development 

Parcels. The Project will be designed to integrate Low Impact Development (LID) elements with 

stormwater best management practices (BMPs) to create a sustainable environment at the site 

and achieve compliance with the SMR. LID elements include_ landscaping, permeable paving 
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materials, and vegetated roofs to reduce stormwater runoff from hardscape surfaces. Stormwater 

treatment BMPs considered for the Project include street flow-through planters, bioretention 

areas, rain gardens, and green roofs to treat stormwater runoff prior to discharging to the public 

separated storm drain system. · 

Public streets will consist of at-grade streets or pile-supported structured streets with a 

combination of landscape strips, tree wells, permeable pavers, and street flow-through planters. 

China Basin Park will be elevated by a combination of planting soil and Geofoam within the park 

and structured streets within the Promenade. Mission Rock Square may be a pile-~upported 
. . . 

podium or constructed on lightweight fill, Geofoam, and/or imported fill material. China Basin 

Park and Mission Rock Square will include landscape strips, tree wells, and centralized bioretention 

areas. The development parcels will be covered entirely with podium structures consisting of a 

combinati_on of landscape planters, tree wells, green roofs, and pedestrian pathways. 

16.2.3 Stonnwater Management Design Concepts and Master Plan 

The SMR requires the Project to implement BMPs to capture and treat stormwater runoff from all 

impervious areas for the design storm event. To be included with the Stormwat~r Management 

Master Utility Plan, a process flow diagram illustrating the limits of the drainage management 

areas (DMAs), location of stormwater discharge to existing storm drain system, and jurisdiction of 

existing storm drain system will be developed to illustrate compliance with th~ SMR. 

The conceptual stormwater management plan for the Project includes DMAs with either localized 

treatment or centralized treatment facilities. Localized treatment occurs in DMAs that a~e able to 

direct surface runoff to BMPs that are sized to treat stor~water runoff from impervious areas per 

the given design storm event. Private development parcels located within DMAs with localized 

treatment will allocate a space to implement BMP measures and treat stormwater for the desi~n 

storm event prior to discharging into the adj~cent public storm drain system. Alternatively, 

Development Parcels also have t~e option to collect and reuse stormwater on-site. 

For areas that are not able to treat surface runoff prior to entering the storm drain syste{Tl, 

untreated runoff is pumped to centralized treatment facility located in either China Basin Park or 

Mission Rock Square. Private development parcels within DMAs without localized treatment are 
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not required to implement additional BMP measures on-site where centralized tre~tment areas 

are sized to treat runoff from the private development parcels. 

The conceptual stormwater management approach for the Project is presented'in Figure 16.1. 

Stormwater management performance quantities and strategies will be documented as part of 

the Project Stormwater Management Master Utility Plan to be submitted for review and approval 

by the SPFUC and Port. 

16.3 Stormwater Control Plan · 

Based on the designs to be reviewed_ and approved by the SF~UC an~ Port as part of the Stormwater 

Management Master Utility Plan, the stormwater man~gement strategies for the .. ~roject will be 

documented in a Stormwater Control Plan (SCP) in compliance with SFPUC and Port stormwater 

management regulations and the req~irements of the SMR. The selected modeling methodology will be 

per the SFPUC and Port-accepted hydrologic calculation methods. The Preliminary SCP for the public 

improvements will be submitted for review and approval before the 60% Improvement .Plan for: each 

phiise of the project, and the Fin_al SCP will be submitted with the 95% Improvement Plan for that phase 

or Development Parcel and prior to construction._For Dev~lopment Parcels, a Preliminary SCP and Final 

SCP shall be submitted :for approval per SFPUC and Port stormwater manag_emen_t requirements. 

16.4 Phases for Stormwate~ Management System Construction 

The Developer will design and install the new stormwater management system based on the principle of 

adjacency and as-needed to facilitate a specific proposed Development Phase and consistent with the 

requirements of the DA, DDA and ICA. The amount and location of the proposed stormwater 

. management systems installed will be the minimum necessary to support the Development Phase. The 

new Development Phase will connect to the existing systems as close to the edge of the Development 

Phase area as possible while maintaining the integrity of the existing system for the remainder of the 

Project. Development phasing with regard to stormwater treatment and storm drain system is conceptu~I 

and remains under design. The phasing and simplification of the stormwater treatment and drain systems 

will be further coordinated with the SFPUC prior to approval of the MUPs. 

At all phases of the development, the Developer must provide functioning and adequate stormwater 

management in compliance with the SFPUC and Port's post-construction stormwater management 

requirements and the SMR. The Developer will be required to complete the review process with SFPUC 

104 



-, 

MISSION ROCK INFRASTRUCTURE PLAN DECEMBER 12, 2017 

·and Port to seek approval for the Preliminary SCP and Final SCP for each Development Phase. The street 

right-of-way and Park Improvement Plans must have Final S_CP approval prior to issuance of the Street 

Improvement Permit (SIP). In addition, the Developer must complete the construction of the approved 

stormwater management and treatment improvements required for each development phase prior to 

receiving a Certification of Completion for the development phase. 

Permanent or interim centralized stormwater management and treatment facilities necessary to achieve 

SMR complianc~ within a development phase will be constructed and· ·operational prior to or in 

conjunction with'that phase. Interim stormwater BMPs implemented as part of the on-site remediation 

will be preserved on undeveloped parcels. As required by the SFPUC and Regional Wat~r Quality Control 

· Board (RWQCB), the Developer will be responsible for constructing and maintaining interim stormwater 

management and treatment infrastructure, and ensuring such interim treatment facilities remain online 

and operating continuously until permanent BMP infrastructure is fully functional and operating. 

Stormwater management and treatment systems, which may include bioretention areas, street flow

through planters, pump stations, and storage areas located on public or private property within the 

Project, will be constructed and maintained by the Acquiring Agency, Developer, or its Assignees, where 

applicable, per the terms of the DA and ODA, ICA, or separate MOU/MOA between the Port, City, and 

Developer. 
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17. DRY UTILITY SYSTEMS 

17.1 Existing_Eledrical, Gas,_and Communication Systems 

The existing parking lot is bordered by overhead PG&E electrical lines on Terry-A Francois Blvd, 3rd Street 

and Mission Rock Street. The SFPUC provides elecfrical service to existing facilities at Piers 48 and 50 

using existing rights to the overhead PG&E lines serving Piers 48 and SO.and is responsible for invoicing 

the existing facilities. Existing street lighting and telec~m infrastructure are also located along 3rd Street 

and Mi~sion Rock Street. Site lighting is also located within the Project. 3111 Street serves as a municipal 

transportation route and contains multiple_Overhead Con~act System (OCS) lines, owned by SFMTA. which 

will be maintained during and after cons~ruction. ~xistirig PG&E gas and AT&T, or other fiber providers, 

_telecom lines. serving Pi~rs 48 and 50 are located on Terry A Fran~ois Blvd as well. 

17.2 P~ject Power Providers and Requirements 

Pursuant to Chapter 99.3 of the San Francisco Administrative Code, all leases and subleases on City 

property shall receive electric service from the SFPUC unless. the SFPUC determines that such service is 

not feasible. In September 2016, the SF PUC notified the Port and the Developer of its intention to continue . 

to be the electricity provider for the Project and the other Port properties in t~_e v!cinity, including Piers 

48 and 50. The SFPUC shall prepare an assessment of the feasibility of the City providing electric service 

to the development (the ·Feasibility Study"). The· Developer will co.operate with SF PUC in SFPUC's 
. . 

preparation of-the Feasibility ·study. The Feasibility Study shall include, but not be limited to, ~he 

following: 1) electric load projectio·ri and schedule; 2) evaluation of existing electric infrastructure and new 

infrastructure that will be needed; 3) analysis of purchase and delivery costs for electric commodity as 

well as transmission and distribution services that will be needed to deliver power to the development; 

4) the potential for load reduction through energy efficiency and demand response; 5) business structure 

cost analysis; and 6) financial and cost recovery __ period analysis. Should the City elect to provide electri~ 
·, 

service to the Project, such service shall be provided-by the City on terms and conditions generally 

comparable to the electric service otherwise available to the Project. If the City determines that providing _ 

· power services to the Project is infeasible, the developer will pursue PG&E or other power providers ~o 

serve the Project. Should the Project be served by SFPUC power, the Develo·per will enter into an Electric 

Service Agreement with the SFPUC. 
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17.3 Proposed Joint Trench 

The proposed Joint ~rench is identified schematically on Figures 17.1 and 17.2. Services and lighting will 

al~o be provided_ as required to China Basin Park and Mission Rock Square. Work necessary to provide 

-the joint trench for dry utilities, typically installed within public streets and adjacent sidewalk area, consists 

of trench excavation and installation of conduit ducts for electrical, gas, and communication lines. In 

locations _where public streets will be built upon structural piles, t~e joint trench utilities will be installed 

wit~in the structured street section. Utility vaults, splice boxes, street lights a·nd bases, wire and 

transformer allowance, and ba~kfill will be included within the structured street section. Gas, Electric and 

power systems will be constructed per the applicable standards of the agency or company with 

controlling ownership of said facjlities with street lighting infrastructure constructed per City standards. 

The utility owner/franchisee (such as SFPUC, PG&E, AT&T, Com~ast an~/or other commun_ication 

companies) will b~ responsible for installing facilities such as transformers and wire. Necessary and . . 

properly authorized public utility improvements for which franchises are authorized by the City shall be 

designed and installed in the public right-of-way in accordance with permits approved by SFDPW and 

SFPUC. Proposed dry utility infrastructure location and separation from parallel wet utilities shall comply 

with the utiiity owner's regulations.-Joint trenches or utility corridors will be ·utilized wherever allowed. 

The location and design o~ joint trenches or utility corridors in the public ri!;Jht-of-way must be approved 

by SFDPW and the SFPUC during the subdivision review process. The precise location of the joint trench 
I 

in the right-of-way will be determined ·prior to recording the applicable Final Map and identified in the 

Project construction documents. Nothing in this Infrastructure Plan. shall be deemed to preclude the 

Developer from seeking reimbursement for or causing others to obtain consent for the utilization of such 

joint trench facilities where such reimbursement or consent requirement is otherwise permitted by law. 

17.4 Phases for Dry Utility Systems Construction 

Joint trench design and installation will occur in phases ba~ed on the principle of adjacency and as

needed to facilitate a specific proposed Development Phase and consistent with the requirements of the 

DA, DDA and ICA. The amount of existing system replaced and new infrastructure installed along Terry 

A Francois- Blvd, 3rd Street and Mission Rock Street will be the minimum necessary to support the 

Developmerit Phase and piers. The new infrastructure will connect to the existing systems as close to the 

proposed development as possible while maintaining the integrity of the existing system. Repairs and/or 

replacement of the existing facilities necessary to serv~ the Development Phase ~ill be designed a!Jd 
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constructed by the Developer. Such phased dry ut\lity installation will allow the existing utility services to 

remain in place ·as long as possible and reduce disruption of existing uses on the site and adjacent 

facilities. Temporary or interim electric or dry utility infrastructure may be constructed and maintained as 

necessary to support service to existing buildings. 

The service providers wi_ll be responsible for maintenance of existing · facilities until replaced by the 

Developer. In the interim, the servke provider is r.esponsible for any power facilities install~d under any 

agreement.with the Developer and Acquiring Agency. The service provider will .also be responsible for 

any new power.facilities once the ho·rizontal improvements for the Development phase or t~e new power -

·facility is complete and accepted by the Acquiring Agency. 

. . 

· Impacts to improvements installed with previous Development Phases due to the designs of tlie new 

Development Phase will be the responsibility of the Develop_er and addr~sed p_rior to approval of the 

construction drawings for the new Development Phase. 

-· 
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t t;~<;=_r;~~ssi;)~es, Inc. 
September 12, 2011 

Jon Knorpp 
Seawall Lot 337 Assoc., LLC 
24 Willie Mays Plaza 
San Francisco, CA 94107 

Re: Mission Rock Development - Seawall Lot 337 
San Francisco, California 
1868-00 

Dear Mr. Knorpp: 

As requested, this letter ou~lines the anticipated steps to con:iplete the environmental program related to potential 
hazardous substances in soil and groundwater at the subject site. Mission Rock Development is planning a mixed 
use development at Lot 337 in San Francisco, California (the Site). Figure 1 provides a Site Location Map. The Site 
is a former industrial property within the area subject to the requirements of Article 20 of the City and County of San 
Francisco Public Health Department Ordinance 253-86 (the Maher Ordinance). In addition, Covenant to Restrict Use 
of Property (Use Restrictions) were recorded in agreements between the City and County of San Francisco (City) 
and. the California Department of Toxic Substance Control (DTSC) as a part of previous development of the Site. As 
described herein, these documents outline certain requirements that will need to be met prior to initiating the 
proposed site development. 

BACKGROUND 

Environmental investigations were performed at the Site in the 1990s when the Site was redeveloped for use as a 
parking lot and park. The scope of the investigations performed was developed to satisfy the requirements of the 
Maher Ordinance and to achieve site closure from the City and DTSC. Several documents were prepared 
documenting the scope and results of these investigations, including: 

• · Site Use History and Proposed Article 20 Sampling Program, Proposed Imperial Weitz Parking Lots South 
of China Basin Channel, San Francisco California prepared by Geomatrix Consultants, Inc. dated March 
1999; · 

• Results _or Article 20 Sampling Program and Health Risk Assessment, Proposed Imperial Weitz Parking Lots 
for the Giants Pacific Bell Ball Park Area e - Port of San Francisco, San Francisco California prepared by 
Geomatrix Consultants, Inc. dated June 1999; · 

• Preliminary Screening Evaluation, H&H Ship Service Company, San Francisco, California, prepared by 
Harding Lawson Associates dated September 14, 1995; and 

JOIS SW First Aw:ooe 
Porrlar,4 Oregon 97201-4707 
(.503) 924-4704 PortL,nd 
(360) 567-3977 Voincouver 
(.503) 943-6357 Fax 
wW1118Shcreekassocia1CSC0111 



• RCRA Closure Certification Report, Former H&H Ship Service Company, San Francisco, California, 
prepared by Harding Lawson Associates dated February 4, 1999. 

Copies of these reports can be obtained at the Port of San Francisco website at the following link: 
http://www.sf-port.org/index.aspx?paqe=44 

As part of the cleanup requirements to achieve site closure, a Soil Management Plan was prepared to detaii methods 
and procedures for soil handling, stockpiling, disposal, and accessing to be used during and after site development. 
A copy of the Soil Management Plan is included as Attachment A to this letter. In addition, land use restrictions were 
described in the Use Restrictions and recorded in two agreements between the City and DTSC (one for the part of 
the Site that is South of Terry Francois Blvd and currently used as a parking lot and the second that is north of Terry 
Francois Blvd and is currently used as· a park). A copy of each of the Use Restrictions are included as Attachment B 
to this letter. The Use Restrictions require, amongst other items, that Maher Ordinance assessments be performed if 
more than 50 cubic yards of soil are to be disiurbed and a variance be obtained ~ the Site is to be developed for any 
of the uses listed as "restricted" in the Use Restriction. 

ANTICIPATED ACTIVITIES TO ACHIEVE ENVIRONMENTAL CLEARANCES 

Based on a review of the available documents and the Use Restrictions for the Site, the following actions are 
anticipated·to achieve environmental clearances of potentially hazardous substances in s9il or groundwater 
necessary to complete the site development. · 

1) Use Variance. The current Use Restrictions do not allow residential development at the Site. It is our 
understanding that some of the Site may be developed for high-density housing as a part of the proposed 
development. The intent of the Use Restrictions is to preclude single family home development and It 
appears that high-density ho!,Jsing is an acceptable use of the Site. However, a variance to the Use· 
Restrictions may be needed. A meeting with the DTSC and the Port of San Francisco (Port) will be 
conducted to discuss the proposed development and identify whether a variance will be needed from the 
provisions in the Use Restrictions. If a variance is required, the variance will be developed and written in 
conjunction with the DTSC and the Port. 

·, 2) Maher Ordinance. The Use Restrictions and City regulations require that the Maher Ordinance 

' 

requirements be met prior to initiation of site development. _ Investigations satisfying the Maher Ordinance 
·were performed in support of the previous development of the Site as a parking area and park. The · 
investigations performed for the Maher Ordinance provided an understanding of both the soil and 
groundwater quality at the Site. A risk assessment was performed and did not identify unacceptable risk to 
construction workers or other receptors for that development. The scopes of the previQus assessments are 
consistent with currently proposed site development and appear to be sufficient to meet· the requirements of 
the Maher Ordinance. A meeting with the City and County of San Francisco Department of Public Health 
(DPH) will be conducted to discuss site conditions and the proposed development to illustrate how the 
previous investigations have collected the needed data to meet Maher Ordinance requirements for the new 
development. 

If the DPH agrees that sufficient data has been collected to meet the Maher requirements for the Site, a 
report will be prepared that summarizes the proposed development and existing data for DPH review and 
approval tci document that the Maher Ordinance requirements have been met. If the DPH ~oes not agree 
and requests additional site data, a work.plan will be prepared identifying the work scope and procedures to 
collect the data the DPH is requesting to meet the Maher Ordinance requirements. The work plan will be 
submitted to the DPH for review. Upon DPH approval of the work plan, the work scope will be completed 
and a results report prepared for submittal to DPH to achiev~ closure on the Maher Ordinance 
requirements. The DTSC will be kept apprised of the activities being performed to meet the Maher 
Ordinance to satisfy the requirements of the Use Restrictions. 

Mission Rock Development- Seawall Lot 331 
San Francisco, Callfomia 
1868-00 
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REMEDIATION PLAN 

Based on our understanding of the Site, it is anticipated that site remediation will consist of implementation of a Soil 
Management Plan consistent to that previously developed for the Site (see Attachment A). The Soil Management 
Plan describes the methods and procedures for soil management during site construction and following site . 
development, and maintenance of a site cover. Soil management during site construction will consist of dust control, 
erosion control, stockpile management, and appropriate soil disposal should excess soil be excavated during 
construction activities. If excess soil is generated, the excess soil would need to be profiled to determine appropriate 
disposal options. Based on chemical analysis results of soil samples collected from the Site, total inetal and organic 
concentrations are less than the Total Threshold Limit Concentrations (TTLCs) for designation as California 
Hazardous Waste. However, additional solubility testing of some of the metals (e.g., lead) would likely be required by 
disposal facilities to better assess the waste profile for the soil. It is possible that the solubility of the lead using the 
Waste Extraction Test would exceed the Solubility Threshold Limit Concentrations (STLCs) of the state. The excess 
soil would then be profiled as California Hazardous waste and would need to be disposed of at the appropriately 
licensed landfill facility. 

Please do not hesitate to contact me should you have any questions . 

. Sincerely, 

Amanda Spencer, R.G., P.E. 
Principal Hydrogeologist 

ATTACHMENTS 

Figure 1 - Site Location Map 

Attachment A - Soil Management Plan 
Attachment B - Use Restriction 

. 

Mission Rack Development- Seawall Lot 331 
San Francisco, California 
1868-00 
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Nam: Base map prepared flam USGS 7.5-minute quadrangle d San Fra,ciBC0 North, CA, dated 1993 as provided by usgs.gov. 
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SOIL MANAGEMENT PLAN 
Imperial Weitz Parking Lots for the 

Giants Pacific ·Bell Ball Park 
Area E - Port of San Francisco Property 

San Francisco, California 

1.0 INTRODUCTION 

GEOMATRIX 

Geomatrix Consultants. Inc. {Geomatrix) has prepared this Soil Management Plan (SMP) on 

behalf of Imperial Weitz, LLC for the proposed 14-acre parking lot for the Giants• Pacific Bell 

Ball Park. The proposed parking lot site is located south of China Basin Channel and east of 

Third Street in San Francisco, California (the site; Figure 1). The site is part of a total of . . . , 

appro~y 36 acres of parking to be developed by Imperial Weitz south ofChiria Basin 

Channel and has been referred to as~ Bin previous environmental documents prepared by 

Gcomatrix on behalf of Imperial Weitz. 

2.0 ·BACKGROUND 

Imperial W~tz is proposing to construct a paved p~ lot on the site. A site history review, 

environmental investigation and risk evaluation were performed to meet Article 20 

requirements and assess potential risks to construction worke:r and si~ visitor health associated · 
with soil and groundwater quality at the site. The following summarizes the results of the site 

· history review, environmental ipvestigations,· and risk: assessment, and describes _the proposed 

par1dng lot development. 

. ' " 

2.1 SITE SETTING AND·BISTORICAL USAGE 

The approximately 19 acre site is currently owned by the Port of San Francisco (the Port). The 

subject area was ~ginally marshlands and shallow tidal fiats bordering S1iD Francisco Bay. It 
was filled between.1877 and 1913; the source of the fill is unknown but likely-included 

construction debris and rubble from the 1906 earthquake and cut.material from nearby hills and 

construction areas. 

Historical site uses include: railroad trackage and support structures for rail-related activities, 
parking and shipping. and truck maintenance. H&H Shipping Service Company, Inc. (H&H) 

occupied the northeastern comer of the site ftom 19SO to 1996. H&H used the area for vehicle 

parking and offices, ~ maint~ned a tank cleaning area and dram storage unit. No known 

underground storage tanks (USTs) have been identified on the site. Recently, the site has been 



-.'It:..•;,,' ... :'lo.-,::-.. ·.;·.-,;..:,,,,,•,-..·----, ... ,.-:::·-··· ..... ,..·.-----· ................... , .......... ----·-· .•• • ••.•••.••• ------- ------ -- . --------

r·, 

n 
rJ ·-

--· 

n 
7 
f I .. 

r1 , .. J 

i) 
I • , .. 

0 
D 
;J 
·.: j. 

\'I 
i. 

u 
u 
tJ 
0 
d 
j 

D 

~ 
GEOMATRIX 

leased by multiple tenants. Tenant uses co~st of a ~ycling center, an automobile sales 

_ center, the Mission Rock Recovery Center, a moving compan~, 'maritime offices, and 

automobile storage. 

2.2 SITE INVESTIGATIONS 

2.2.1 Previous Site Investigations . ._ 

_ Burlington Northern ~ta Fe Railway Company ("the Railroad'1 conducted Phase I and Phase 

II Enviromilental As~ents of pro~erty Connerly operated by-the Railroad located east of 
Third Street. between Sixteenth Street and China Basin Channel; this property ~eluded the 
western half of the site. The scope of the ·Railroad's investigations included one soil boring in 
the southern portion of the site. Soil samples were collected at depths of O.S, S, and 8 feet bgs 
and analyzed for total petrol~ hydrocarbons as· gasoline (TPHg), TPH as-motor oil 
(TPHm.o), lead, nickel, arsenic, chromium. cadmimn, and zinc. Results of chemical analyses !JD 
these soil s~les indicated that several metals were present at coiicentrations exceeding 
typical rc:¢onal back~und concentrations (Geomatrix, Mamh.1999). 

In addition. HLA has performed an investigation of the fonner H&H Shipping parcel located in 

the northeast corner of tho site (lll,A; 1999). Seventeen soil samples were collected and 

analyzed for metals, TPH as diesel (TPHd), TPHg. oil and grease. volatile organic compotmds 
(VOCs), polychlotjnated biphenyls (PCBs), and polynuclear aromatic hydrocarbons (PNAs). . 
Five· gro~water samples were collected and one or more samples were anal~d for meta.Is. 
TPHd, TPHg, benzene, toluene, ethylbenzene, xylenes [BTEX]. PCBs, and PNAs. Several soil 

samples contained PNAs and metals; very lo,.v concentrations of some aromatic hydrocarbons 
and PCBs_ were detected in a "rew soii. ~pies. The ground~ater s~les contained iow to · 
trace concentrations of several metals. Filtered groundwater samples did not contain PNAs; 
however, unfiltered samples contained low concentrations of several PNA compowds. PCBs 

and BTEX were not detected in the groundwater samples. Summary tables for the soil and 
groundwater analysis results of the H&H investigation are contained in Appendix. A. 

2.2.2 Recent $ite Investigation 

In Apri~ 1999, Geomatrix installed 8 soil borings and collected 16 soil sampleS (two soil 

samples per boring) and 2' gro1D1dwat~ samples (from 2 of the 8 locations) for chemical 
analysis. Sampling locations are illustrated on Figure 2. Primary chemicals detected in soil 
were PNAs and some metals (i.e., antimony, arsenic, copper, lead, nickel, an~ mercury). Soil 
sample results from the recent investigation are summarized in Tables 1 through s. Several 

,,,,.- 2 
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metals were detected in groundwater; however. chemical concentrations were generally low to 

non-detect (Table 6). PNAs were not detected in the gro1U1dwater samples. 

2.3 PROPOSED DEVELOPMENT 

The prop~ed development for the subject area is asphalt paved parking. Two altematives for 
storm drainage are being considered, as described below. Figures illustrating the two 

· alternatives for the storm drainage system are contained in Appendix B. 

Alternative 1 

This alternative for the drainage system consists of a series of storm drainage lines and catch 

basins to colle~ and traDsport storm water from the parking lot site to the main City box culvert 

located on Ch8111lel Street. west of Fourth Street. During a 5 year storm event, the City system 
· could reach capacity and ovedlows would result Overflows from the parking lot site would be 
diverted to a small treatment plant to be located east of Fourth Street, near China Basin 
Channel. Under this alternative, Area B will be entirely paved with·asphalt and surrounded by 
a 3- to 4-foot fence. 

The catch basins will be installed in m:cavations with aerial dimensions of approximately 4 feet 
by 4 feet and ex.tending to depths of 4 to 6 feet. Trenches will be excavated-to install the 

pi~ the 1renc:hes are anticipated to bf: approximately 2 to 3 feet wide and will extend 
between 4 to 6 feet below grade. Estimated maximum excavation depth for the piping system 
is 6 feet bgs. The parking area will be graded and benned to enhance flow to each of the catch 

basins, and paved with asphaltic co~crete. 

Alternative 2 

This altemative includes perimeter grassy drainage swales to collect and drain storm water 

overflows. 

The parking area. will ~tain a storm drain system to collect surface water runoff. The stonn 
drain system will consist of a networlc of~ basins and drainage swales to collect storm 
water on the parking lot. The stonn water will be conveyed through a series of pipes and the 

drainage swales to one point of discharge. The discharge pipe will collect into one main and 
flow into the City box sewer in Chmmel Street near Fourth Street. 

The catch basins will be installed in excavations with aerial dimensions of approximately 4 feet 

by 4 feet and ex.tending to depths of 4 to 6 feet. Trenches will be excavated to install the · 
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piping; the trenches are anticipated to be approximately 2 to 3 feet wide and will ex.tend 
between 4 to 6 feet below grade. Estimated maximum excavation depth for the piping system 
is 6 feet bgs. The ·swales will be approximately 32 feet in width and 2 to 3 feet in depth. The 

swales will be covered with a geotextile fabric and grass. The parking area wil~ be graded and 
bmmed to.enhance flow to each of the catch basins, and paved with asphaltic concrete. 

2.4 RISK ASSESSMENT 

A health risk assessment QiRA) was conduc~ to evaluate the potential human health risks 
~ciated with the presence. of chemicals in soil and groundwater assuming future use o~the 
site as a par~ng lot with grassy swales (Geomatrix, May 1999). Potential noncarcinogenic 
hazard indexes and themetical lifetime excess cancer risks were estimated. mr future on-site 
construction workers and future on-site visitors assuming conservative estimates of human 

exposure. Future on-site co~truction wor.kers may be CX.P:Jsed to chemicals in soil across the 
site to the depth required for i•lation of the stor.m drain system or in groundwater if 
encountered in excavation areas. Foliowing construction, potential exposure to future on-site 
visitors would. tie·limited to exposed soil in the grass-covm-ed swale areas . 

The results of the HRA indicate that the presence of chemicals in soil and ground"!'ater at the 
, site shoui4 not pose an unacceptable noncarcinogenic or caminogenic risk to future on-site 

QODstruction wor.kers and visitors. A summary table for the HRA results is provided as Table 7; 
Based on these results, it was also concluded that potential risks to nearby resid~ts dlJ!ing 

constru.ction and futme on-site m~nt~ce workers and trespassers after construction would. 
also not be of-concern. 

3.0 OBJECTIVES 

As descri~d above, the results of the HRA indicate that chemicals in site soil do not present an 
unacceptable human health risk. However, dust from a construction site can present a nui88Ilce 
if not controlled. Likewise, erosion of on.:.site soil during construction activities can increase 
the turbidity of surface water run-off.· 

Thereibre, the objectives of the SMP are to: 

• provide guidelines for SC?il handling, stockpiling. dost and erosion minimization and, . 
if needed, soil disposal during site construction activities for the pr9posed. parking 
lot; and 
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o describe procedures for soil management following site construction for the duration 
of the use of the Site as a parking lot. 

4.0 PROPOSED SOIL MANAGEMENT PROCEDURES 

The following two sections describe the soil management procedures that will be implemented 
during and following site construction. 

4.1 SOIL MANAGEMENT PJtOCEDURES Jl'OR SITE CONSTRUCTION 

The following procedures will be _impl~ented during site construction activities to minimize 
dust and control erosion. 

4.1.1 Dust Control 

The dust control measures to be implemented at the site correspond to the PM10 control 
measures recommended by the Bay Area Air Quality Management District (BAAQMD) in 
their California Enviromnental Quality Act. Guidelines. These measures consist of: 

• Water all active consbuction areas at least twice daily or as necessary to prevent 
visible dust plumes from migrating outside of the site limits. 

• Mist or spray water while loading transportation vehicles. 

• Minimize drop heights while loading transportation vehicles . 

• Use tarpaulins or other effective covers for trucks carrying soils that travel on public 
.streets .. 

• Pave, apply water 3 times daily, or apply non-toxic soil stabilizers on all unpaved 
access roads, parking areas, and staging areas. 

• Sweep all paved access routes parking areas and staging areas daily, if visibly 
soiled . 

• Sweep street daily if visible soil material is carried onto public streets from the site. 

4.1.2 · Erosion Control 

A Stonnwater Pollution Prevention Plan (SWPPP) will be developed by the site contractor 
prior to initiation of Site work that details procedures for minimizing erosion. The SWPPP will 

include elements such as silt trap~ and hay bales to minimize surface water runoff from the Site 
into storm drains or the San Francisco Bay, benns to control Site runoff, and covering soil 

stockpiles during the rainy season (November through March) to minimize sediment runoff. 

5 
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4.1.3 Soll Stockpile Management 

Temporary stockpiling of excavated soil may be necessary throughout site construction. Soil 

stockpiled at the Site will be lightly sprayed with water as needed to minimize dust. To the 
extent practical, the soil stockpiles will be covered with plastic sheeting or other similar 
·material at times when not in active use. When a soil s!X)ckpile is uncovered during the rainy 
season, it will be surrounded by hay bales and/or silt traps to minimize sediment runoff. 

4.1.4 Soil Disposal 

Site development has been designed to minimize the generation of excess soil; therefore, soil 

requiring off-site disposal is not ·anticipated. Although not anticipated at this time, if excess 

soil is generated ftohi the site, the excess soil will be profiled to determine appropriate disposal 

options. Handling and disposal of the soil will be conducted in !ICCOidance with all applicable 
state and federal laws. 

Based on chemical analysis results of soil samples collected from the site, total metal and 

o,;ganic concentrations are less th~ the Total Threshold Limit Concentrations ('ITL<;s) for 
designation as Califomia Hazardous Waste. However, additional solubility testing of some of 
the metals (e.g., lead) would likely be required by disposal facilities to better assess the waste 
profile for the soil. 

4.1.S Site Access Control 
. . 

The construction site will be fenced to control pedestrian or vehicular entry, except at 

controlled points (i.e:, gates). Gates .will be closed and locked during non-construction hours. 
""No-trespas~ signs will be posted every S00 feet along the fencing.· · · 

4.2 SOn. MANAGEMENT FOLI..OWING SITE DEVELOPMENT 

Following site development, the soil will be covCied by asphalt pavement or grass (in the swale 

areas) and it is unlikely that the soil will be accessed, with the exception of future maintenance 
work on subsurface utilities. The HRA assessed possible health risks to future·maintcnance 
workers at the parking lot and concluded that chemicals in soil at the site should not pose an 
·unacceptable carcinogenic or noncarcinogcnic risk (Geomatrix, Ma~ 1999). Soil management 

procedures during future site maintenance work requiring soil excavation will be as described 
in Section 4.1 of this SMP; if waste soil is generated, the soil will be disposed in accordance 
with the procedures described in Section 4.1.4 • 

---------- ------····--········--······--. ··--··············-·-········-·-··················--. .. . .... .. .. . ..... 



.......... : ...... ··········-·--··--~....._.,_ ... ~.-.:.·~=-~:,.-:.:· .. -...a.-,.-.:.r-~----r::•.; ...... ·.·:.-.......... ---... : .......... ; ... , ........ -,1 ....... ---

I 

i 
I 

·l j· · ... 

n 
fl 
i·:i 
...... 
; 4 

.. , 

.... ~ 

u 
[] '. ~-
n 
fJ I. 

;·1 

'._-I 

u 
u 
0 :· 
' 

n .,. 

I 
I 

.-1 
i 

.•• l 

u 

,?OS-, 
GEDM.GC1'FIIX 

5.0 MAINTENANCE OF SITE COVER 

Procedures i:n this section are applicable only if Alternative 2 is selected for the storm drainage 
system. 

Although the HRA concluded that soil in the gmss-covered swale area would not present an 
unacceptable risk to human health for parking lot visitors or trespassers. it is prudent that the 
grass-covered swale areas be well maintained. Therefore, the swale areas will be inspected 
monthly during the baseball season, and quarterly during the off-season to visually observe the 
condition of the grass cover. Large areas of exposed soil (e.g., areas larger than several feet in 

diameter) should be reseeded as quiekly as practical. A log of the parking area inspections 
("Inspection Logj will be maintained at the site and will jnclude written comments on the 
condition of the grass cover, areas requiring repairs. and repair dates. 

Annual insp~ons of the paved parking areas will~ perfonned to observe whether breaches 
in the pa~ement that may allow prolonged access to site soil are visible. If observed, the breach 
would be repaired such that the soil cover is maintained. Results of the annual inspections of 
the paved puking areas will be docum'en~ in the Inspection Log. described above. 

6.0 CONTINGENCY PLAN 

A Contmgancy Plan for this site is not warranted_. The pmpose o~ a Contingency Plan is to 

present response actions to an emergency situation. The results of the HRA indicate that 

exposure to site soil or groundwater _whi~e breaches in the pavement or grassy areas are being 
repaired would not present a situation rel!Uiring an emergency response. 

7.0 HEALTH AND SAFETY GUIDELINES 

A health and safety plan for site construction will be developed by the site contractor before 

initiation of the development activities. The results of the HRA indicate that the presence of 
chemicals jp soil and groundwater at the site should not pose an unacceptable"health risk to 

future consttuctio~ workers or nearby receptors during construction or :future maintenance 
workers, visiton or trespassers after construction. Therefore. a health and safety plan for 
known chemical hazards at the Site is not warranted, and the health and safety plan will focus 
on physical hazards. Additionally. contingency actions for encountering unanticipated buried 
hazards {e.g.. drums. or other containers) will also be included in the health and safety plan. 
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8.0 FACILITY MAP 

The final construction plan for the Site development is n~t complete. A copy of this plan will 

be forwarded to the SFDPH as an addendum to this SMP once it has been finalized. 

...... 
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TADLEl· 
SUMMARY OF ANALVJ.'ICAL.RBSULTS 

·METALS DETBCTED IN SOU.SAMPLES' 
Proposed Imperial Parking Ania 

Atea E - Port of San Fra-nclsco Property 

•. 

~- ····--. 
~: 

Soulh of China Bllllll Cha11111el, Sao Franci1co, Callfbmia 
Canoealnitlanlan,""""""' fn miftlonn saerlai... mtm.n.. 

Tallll 
Cbrcml- Molyll-

---- .... ._.: 

S.mnleLD. -- Alltl- Arunlc Barium 1111111 Cadmlon lum Collall if'fflmer Lad Mffeul'Y denum Nlclcll Selenium sa- Tltalllam 

OMX-1-1,0 0.5-1.0 <5.0 <0.35 27 <5.0 <S.O 120 16 u 8.7 <Q.I <5.0 220 <5.0 <5.0 

OMX-1-4.S 4.5-5.0 <5.D :u 35 <5.0 <5.0. 200 24 12 13 <Q.I <S.O :r,o· <5.0. <5.0 

GMX-2-1.0 0.5. 1.0 <5.0 <G.35 170 <5.0 <5.0 62 IS 50 220 0.13 <5.0 71 <5.0 <5,0 

GMX-2-4.5 4.5-5.0 <S.O <D.l5 1611 <5.0 <5.o· .91 17 31 54 <0.1 II 110 <5.0 <5.0 
GMX-3-1.0 0.5-1.0 33 64 14 <5.0 <5.G,. 35 12 D3 250 0.28 <5.0 140 <S.O <5.0 
QMX-3-4.5 4.S-5.0 IS 7.7 76 <5.0 . <S.O 110 14 44 91 D.23 <5.0 . 240 <S.O <S.O 
QMX-4-1.0 0.5-1.0 <5.0 I.I 170 <5.0 <5,0 42 16 40 110 0.16 <5.0 100 <5.D <S.O 
GMX,4-4.S 4.5-5.0_ <5.0 <D.35 100 <S.O <S.O 36 8.7 ZG 53 <Q.I <S.0 40 <5.0 <5.0 

~MX-5-1.0 0.5-1.0 <5.D 0.47 26 <5.0 <5.0 21 <5.0 7.1 42 <Q.I <5.0 20 <5.0 <S.O 
GMX-5-1.0· 4.5 -5.D <S.O 2.5 47 <5.0 <5.0 II <5.0 13 60 D.57 <S.O 12 <5.0 <S.O 
GMX-41•1,0 D.5. 1.0 <5.D <D.35 360 <5.0 <5.0 17 12 156 17 <0.1 <5.0 21 <5,0 <5.0 

~MX-11-4.5 4.S-5.0 <S.0 <D.35 210 <5.0 <S.o· 43 14· 46 ·Q 0.11 <5.0· 59 <5.0 <S.O 

~MX-7•1.0 o.s- I.D <5.0 ID 160 <5.0 <5.0 21 s.J D3 '290 5.7 <5.0 21 <S.0 <5.0 

~MX-7-5.0 u-s.o <5.0 <D.l5 180 <5.0 <5.0 87 21 35 750 <0.1 <5.0 250 <5.0 <5.D 
OMX0 ll-l.D 0.5- I.G <5.0 <0.35 '80 <5.0 <S.0 21 32 IJO 18 <D.I <5.0 34 <5.0. -<5.0 
OMX-11-4.S 4.5 -5.D <5.0 s 100 <5.0 <5.0 6.1 <5.0 21 61 <D.I <5.0 9.1 <5.0 <5.0 

D ........ nd' 5.5 19.I 323 I 2.7 11!1 22 6P. 16 D.4 1A 120 S.6 I.I 
!15%UTI. 25.7 45,7 572.3 s.o S.0 190.0 32.B 133.1 eoz.o 4.0 14.G 379.B 5.0 5.0 
95" 111'1. > Daclcamund7 Yes Yes Yes NA NA Yes Yes Yu Yes Yes Vos Vas NA. NA 

N-
1 Soil san,ples collected by Gcamatrlll eo..ltolllS, IIIG, aod analyzed by EDIOdt Analylical Lalla-lies ol'Sunayvalo, Cllilbmi1, lbrTllle 22 mclals usma EPA Melhodl 1iOOOt7000 Series. 
• lltu:kgmand • Lawrence Dcrlleley Noclonal Lalla_,,., 19!15. 

{\bbrmltions: 

~el lip• rco1 llclaw p111III surtm:o. 
<= malyle DOI di:lecletl 11..-above method deleelioa limil sllown. 

NA·- DDI applicable; sample .... 111 below-dent r111111npo,ledby11111111y1ical labontoly. 

,S% UTl.•95 pen:111 •PJllf........., &mil. 

<5,0 

<5.0 

<5.0 

<S.O 

<S.O 

<5.0 
<S.0 

<5.11 
<5.0 

<5.0 
<S.O 

<5.0 

<5.0 

<5.0 

<5.0 

<5.0 

27 

5.0 

NA 

c:· 
~ 
GEOMATRIX 

Vanad-
htm· Zlae 
36 37 

20 :u 
49 150 

40 13 
20 250 

24 130 

31 !14 
27 60 

17 • 
12 35 

21 40 

29 S5 

17 320 

29 11111 

40 49 
12 41 

74 106 

53.7 311.7 

No Yes 
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TABLE-2 

SUMMARY OF ANALYTICAL RESULTS 

VOLATILE ORGANIC COMPOUNDS DETECTED IN SOIL SAMPLES1 

Proposed hnperial Parking Area 
Area E - Port of San Francisco Property 

South of China Basin Chann~l, San Francisco, California 

Concentrations are m>Dlted in milllarams per kilogram (nmlb.l 

Sample 1,2,4-
late"al Ethyl- Trimethyl-

SampleLD. (feetbgs) Toluene benzene Xylenes benze-.e 
uMX-1-1.0 o.s -1.0 0.030 <0.00S 0.029 0.010 

GMX-1-4.S 4.S --s.o. 0.0l18 <0.00S <0.00S · <0.00S 

GMX-2-1.0 O.S-1.0 0.013 <0.00S 0.009 0.005 

OMX-2-4.S 4.5-S.O 0.007 <0.005 <0.005 <0.00S 

GMX-3-1.0 0.5 -1.0 0,014 <0.00S 0.006 <0.005 

GMX-3-4.S 4.S -s.o 0.023 <0.00S 0.018 0.014 

GMX-4-1.0 0.5 - 1.0 0.020 <0.005 0.030 <0.00S 

GMX-4-4-5' 4.5-5.0 <0.005 <0.00S <0.00S <0.00S 

GMX-5-l.0 0.5-1.0 0.027 <0.00S 0.014 0.008 

GMX-5-7.0 4.S-5.0 <0.005 <0.00S <0.00S <0.005 

GMX-6-1.0 0.S- 1.0 0.037 <0.005 0.056 0.036 

m«X-6-4,S 4.5-S.0 <0.00S <0.00S <0.005 <0.005 
~-7-1.0 0.S- l.0 0.008 <0.00S O.P09 <0.00S 

~-1-S.0 4.5-S.0 0.021 <0.005 0.009 <O.OOS 

m{X-8-1.0 0.5- l.O <0.005 0.023 0.046 <0.005 

OMX-8-4.S 4.s-~.o 0.008 <0.00S 0.010 <0.005 

Note: 
1 Soil samples collected by Geomalrix Consultants, Inc. and ~d by Entcch Analytical 

Laboratories of SUIIDyvale, Califbmfa, for voes using EPA Method 82608. 

· Ablmmations: 
feet bgs • feet below ground surface. 
< - indicatc:a rasult less than the labontmy decection limit indicatc:d. 
voes = volatile organic compounds. 

l:\Projlffil!152\lixcel\Ara E Soil Plan 1blJ.xls\VOC rqlrg 

. .._. _____________ ................... ----- --- . -----. -----· 

~ 
GEDMATRIX 



Sample 
lnlernl Aoenaph- "'""""ph--·•.o. , .... 1-• tlleae llwlmo 

GMX-1-1.0 o.s -1.0. <0.04 <0.04 

~MX-1-4.S 4.S-S.0 <0,01 <0.01 

~MX-2-1.0 .o.s-1.0 <G.02 0.024 

DMX-2-4.5 4.S •S.0 <0.002 0.0024 

GMX-3-1.0 o.s- I.G <0.02 <0.02 

DMX~.5 4.5-5.0 <11.01 <0.01 

OMX-4-1.0 O.S • 1.0 <0.114 <0.04 

~MX-4-4.S 4.5-S.O 0.053 0.107 

GMX-5-1.0 0,5. 1.0 <0.02 <0.02 

PMX-$-7.0 4.5 • S,O <0.002 <0.002 

pMX-4-1.0 0.5. 1.0 <0.04 <0.04 

GMX-6-4.5 4.5 -S.O <0.01 <0.01 

GMX-1-1.0 o.s - i.o· <0.02 <0.02 

~MX-7-S.O 4.5. s.o <0.01 <0.01 

GMX•l-1.0 0.S-1.0 cOJl4 <0.04 

GMX-8-4.S 4.5 •S.O 0.019 0.018 

Noia, 

TABLB3 
SUMMARY OF ANALYTICAL RJ:SULTS . 

l'OLYNUCLBARAROMATIC COMPOlJNDSDETBCTED IN SOIL SAMPU:S1 

Proposed [mperial Parting Am 
f,na E- Port orSan l'lanaisco Pt:~erty 

S0111b of China Duin Cumnel; San Francisco, Califtlmia 
Concenlnllions 111" -"od in mnu....ms,;, kl....,.m, __ , 

·011, .... 
Bmu(a) Benze(b) Bnzo(k) Benn (•,h)' 

Andtra- ......... na .... fluar- (g,h,I) B~(a) ........ l1lur-- .... am•me' alllheae ........... - ,.,,,__ .... .. 111 ... PIDGl'lllle 

<0.04 <0.114. <0.002 <0.84 <0.04 <0.04 OJl89 <0.04 <0.84 <0.04 

0.823 <0.01 II.Q2II <0.01 <O.ol <0.01 <0.01 <G.01 0.1125 <0.01 

0.103 0.141 <0:002 <0.02 <0.02 <O.OZ 0.08 <G.02 0.3631 <0.02 

O.G06~ D.022 ll.022 OJlll48 <0.002 <0.002 0.011 <U.002 0-023 <0.002 

0.078 0.114 <0.002 <0.02 <0.112 <O.OZ 0.054 <0.02 O.Ul!I <0.02 

<0.01 0.11125 o.Ooi <0.01 <0.01 <0.01 0.014 <0.01 0-036 <0.01 

<8.04 0.012 cOJl4 <0.04 <0.04 <0.04 O.OGI cOJl4 0.142 <0.04 

0.12P <0.02 <0.2 <0.2 <D.2 ~ 0.18 <0.2 o.ar <0.02 

<0.02 <0.002 <D.02 <0.02 <0.02 <0.02 <0.02 <8.02 0.032 <0.02 

0.026 <0.002 <0.002 <G.002 <0.002 ~ 0.004 <0.002 0.011 <0.002 

<0.04 11.2115 - <ll.04 <0.04 <0.04 <O.o4 <0.04 0.046 . <0.114 

0-029 0.122 ·0,1 0-023 D.038 O.G72 0.0.SG <0.01· 0.11 <0.01 

0.024 0.111 ~2 <0.02 <0.02 <0.02 OJIN <0.02 0.196 <0.02 

<0.01 0-031 <0.01 <0.01 <0.01 <0.0\ <0.04 <0.01 <0.01 <0,01 

<0.84 <0.114 <0.04 <0.04 <0.04 <0..04 <0.04 <0.04 0.288 <0.04 

<0.01 G.3144 0.457' <0,01 <0.01 ·<0.01 0.323' <0,01. o.m' <0.01 

Abbmri16oas: 
1 Soil ·111111p1cs ........... by Cltonlrix Consullllftll, 11111. and • ..;..,z,:c1 by Adva11oait TeohnalOIJ filel l,p • ll!o1 balow gn,uad SIS!Ee. 

larllno 
(1,2,3~ 
nn11 

<0.84 

~01 

<0.02 

<0.002 

<0.02 . 

<0.01 

<0.114 

<0.2 

<0.02 

<0.002 

cOJl4 

0.042 

<0.02 

<0.01 

<0.04 

<0.01 

Labonirorles of Signal Hill, Calilbmia, lilr PNAs usins BPA. Method 8270 SIMS. 
1 Oatoctcd _,.,.don n,ported u part or EPA Matbad 8260. 

< • indicaies resul1 less lhan the laboraloty dcleclion li111i1 indicated. 
PNAs • polynuclc:ar IIOlll'1ic hydnicarbons. 

> · R ... 11s n:plll1cd nonu. I: 100 dDallan. 

' llcsllllS repollfd /101111 I :SO dihnion. 

l~raESa11Pla'llllulalPIIAs"""8. 

Naph- ....... 
1181 .... thnae Pyrcne 

<0.04 <0.04 0.0.,8 

<0.01 0.824 0.02, 

<0.02 0.10., 0.4151 

O.OOSI 0,00GB 0.825. 

<0.02 0.08 0.16 

<0.01 0-024 0.045 

<0.04 0.071 0.183 

D.057 o.6111" 0.111' 

<0.02 0.02 D.034 

<O.OOZ 0.026 0.013 

<0.84 0.06 0.107 

<0.01 0.029 0.111 

<0.02 0,194 0.2J4 

<O.G4 0.072 <0.01 

0.095 O,ISG G.374 

<0.01 0.211' 0.610' 

__ ---,--_..:.......:.._~----=------__:.---------J 
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I 
~ 
Gll!ICIMATRIX 

.~ 

SampleI.D. 
GMX--1-1 .o 
IGMX-1-4.5 
GMX-2-1.0 

· IGMX-2-4.S 
OMX-3-1.0 
IOMX-3-4.5 

PMX-4-1.0 
GMX-4-4:S 
GMX-S-1.0 

IGMXi-.5-7.o . 
IGMX-6-1.0 
OMX+4.S 
IGMX-7-1.0 

IGMX-7-5.0 
IGMX-8-t0. 
IOMX..a;.J.-, 

TABLE4 

SUMMARY OF ANALYTICAL RESULTS 

OTHER MABERPARAMETERS1 

Proposed Imperial Parking Area 
Aiea. E - Port of San Francisco Property 

South of China Basin Channel, Sm Francisco, California 

Concentrations are reported in millimms per kilomun (me/kt!) uuless noted . 

Sample 
Interval Total pH 
(feetbp} Asbmtos Cyanide Fluoride. Sulfide (nouaits) 

o.s • _1.0 <1% <O.S <O.S <0.5 8A 
4.S-S.0 NA NA NA - NA NA 
0.S-1.0 . NA NA NA NA NA 
4.5-S.O <1% NA NA NA 9.4 
0.S-1.0 NA NA NA NA NA 

·-4.5-5.0 <1% <O.S <0.S <O.S 8.8 
O.S- 1.0 <1% NA NA NA 9.4 
.4.S- s:o NA .NA NA NA NA 
0.S-1.0 <1% <0.S <0.5 <O.S 9.1 
4.S-5.0 NA NA NA NA NA 
0.5-1.0 NA NA NA NA NA 
4.S-5,0 <1% NA NA NA 9.2 
O.S- 1.0 NA NA NA NA NA 
4.S-5.0 <1% <0.S <0.5 <O.S 9.2 
O.S-1.0 <1% NA NA NA 7.7 
4.5-S.0 NA - .NA NA NA NA· 

Fm 
(-,umv) 

0 

100 

0 

100 

100 

1100 

10 · 

1S0 

Note: j . 
1 Soil sampla collected by Geomatiix Consu.111111ts, Inc. and mialyzed for pH. cyanide, total sulfide, fluoride, 

and asbestos ,using EPA Methods 904S, 901_0, 9030, and 340.2M, and polarized light mieroscopy. Analyses 
perfonned by Entec:h Analytical Laboratories, Inc:. ofSunnyva;le, Califomia (pH and fluoride), Advanced 
Teclmology Laboratories of Signal Hill. California (cyanide and total sulfide). and BMSL Allalytical, Inc. of 
Milpitas, Callf'omia (asbestos). 

Abbreviatiom: 

feet bg& = feet below ground SUtface. \, 
<. analyte not demcted at or above method detection limit shown.. 
NA• not analyzed. 
~ID = flame iomzation detector. 
ppmv = parts per m11icm vapor. 

l:\P,qecM!l.52\Bxeel\Area E Sail Plan Tlils.xls\lnors_ 

. 

. ~ 

... : 

l_ 

~-------~----~·-·····-----.. -.......................... ·-·· .. . .. ... .... ... ... ....... ........................ ..... . 
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Sample. 
I.D, Sb Ar Ba 

OMX-1 2 
0.092/ 

<0.005 0.1 
0.1 

~MX-5 <D.005 <0.005 1.7 

Notes: 

,.. ..... --:: 
;....._; ct•1 ' • I, 

/ 

TABLJS 

SUMMARY OF ANALYITCAL RESULTS 
METALS DETECTED ING~ GROUNDWATER SAMPLES' 

Proposed Imperial Parking Area 
: Area B 7 Port of San-~nc:isco Property 

South of China Bll!lin Channel, San Francisco, Calitbmia 

Con-trations ue reool1ed in milli""' -. uer liler ,,,.~n\ 

De Cd Cr.Tota Co CII Pb He Me NI Se 

<D.004 <0.005 <0.005 <0.005 <0.005 <0.015 <0.0005 
0.0111/ 0.010/ 

<0.015 . 0.02 0.011, .. 
<0.004 <0.005 0.006 0.008 <q.005 <0.015 <0.0005 0.051 0.005 <0.015 

Ag Tl 

<0.005 <0.002 

0.034 <D.002 

1 Soil lllfflPles collected by o..:Omatrix Consullalltl, Inc. and 1111alyud by Entecb Analytleal Laboratories, or.Sunnyvale, California lbr Title 22 meials using 
EPA MethlKli 5000f7000 Series. . . 

1 Second -It ftom dupllcata sample GMX-11. 

Ablmwlatlcm: 

< • indicates result less lh1111 the laboratoiy detcction limit indicated. 

Sb•Anlimony 
Ar-Anenic 
Da•Bariu~ 
Be• Blll')'lllum 
Cd•Cadmium 
Cr Total • Total Chrumiii!ll 
Co•Cobalt . 

Cu•Copper 
Pb= Lead 

Hg•Mercu,y 
Mo a Molybdenum 
Ni•Nickel 
So~ Selenium 
Ag•Sil
TI•ThaDlum 
V•Vanadium 
Zn="Zinc 

I. 

c::J 

V Zn 

<0.010 0.014 

<D.010 0.025 

I 
!. 

j: 

l 
r 
:; ., 
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TABLE6 CIEDMATRIX 

.. 
SUMMAR :Y OF HEALTH RISK ASSESSMENT RESULTS 

roposed Imperial Weitz Parlcing Lot Areas 

Scenario 

Future On-site 
Construction Worker 

Future On-site V'isitor 

Scenario 
Future On-site 

nWotker 

future On-site Visitor 

Note:· 

NA-Not applicable 

4952 IUl'lll'ftllry lllble.K!Nmp 

p 

Area E - Port of San Francisco Property 
South of China Basin Channel, San Francisco, California 

·Noncaneer Hazard Indexes 

Derm~l 
Jnefd ental Dermal Contact Inhalation or Contact with 

JngesUon or Son with Soll '-' Particulates Gro1111dwater Hazard Inda: 

6E-02 2E-03 8:E--04 7E-03 7E-02 

lE-0 2 SB-03 76-07 

:rheoretical LU'etlme Excess Cancer Risks 

Jnei deD1al 
ofSoU Ingestion 

3E-0 7 

7 SB-0 

Dermal.Contact Inhalation or 
withSoU . Particulates 

IB-08' 7E-08 

3B-07 SJE-10 

NA lE-02 

Dermal 
Contact wltb E~eess 
Groundwater Caacm-Bisk 

4E-06 4B-06 

NA 8E-07 

·• 

\ 

J 

I 
I 

! 
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SITE LOCATION MAP 
Propaeed lmperfal Parking Area 

Area E - San Francisco Port Property 
South of Chl&i Basin 

San Francisco, Calfomia 
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·Figwa 
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Project No. 
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Tabla 4. Summary of Chamlcafa Datectad In Soll 

Tank Cleanlng·Area, Contalnar Storage Unit, and SoUdlflcatlan Unit 
r-] H • H Ship Service Company L Sin Franclac:a. "Callfamla 

0 
D 
n 
rJ' I.. 

0 
a 
p 
d 

rJ L. 

! :I 
L 

lnorpaics 
Aneaic 
Barium 
-Cadmium 
Chrmnium 

.Cabah 
Cappar 
Lead 
Mef!::uiy 
Nlckal 
Sliver 
Thallium 
Vanadium 
Zinc 

Peb-Dleum 
Oil and Craua fratal)' 
a1 and Cruse (Non-Polar> 
TPH-Diual 
TPH-Cuoliu• 
Toluene 
Ethylbennn, 
Xylene 

PClls 
Aroc:lor101e 
Arac:lar 1254 
Aroc:lor 1280 

PAIis 
Acanaphthena 
A,:1naphthylane 
Aat.braCIDa 
Banz(a)uthncaaa 
Banza(b.k)t]uoraathane 
Banza(•)PJ1'8na 
Banzo(B.hJJparylene · 
Cht:,s1n1 
Dib1az(1,bJ1nthra01n1 
Fluoranthene 
Pluonme 
lndeno(t.2,3-c:d)pyrene 
Napb.thel1n1 
Plwnanthrene 
PYTllna 

Uails 
Numberaf 
Detec:tions 

16 
17 
1 
17 
17 
17 
18 
18 
17 
3 
l1 
17 
17 

17 
11 
17. 
4 
17 
3 
11 

2 
7 
3 

2 
3 
5 
11 
n 
10 
10 
11 
7 
14 
5 
9 
5 
ts 
15 

Numbarof 
Analysu 

17 
17 
17 
17 
17 
17 

· 17 
·17 
17 
17 
17 
17 
17 

17 
17 
17 
17 
17 
17 
17 

17 
17 
17 

17 
17 
17 
17 
17 
17 
17 
17 
17 
17 
17 
17 
17 
17 
17 

Frequency 
or 

Datacllon 

949' 
1009' 
89' 

1009' 
1009' 
1009' , 
IM,C, 
949' 
1009' 
189' 
8596 
1009' 
1D09fl 

10096 
9496 
10096 
2-"' 
1009' 
1896 
359' 

1296 
419' 
1896 

12'!16 
1896 
29'!16 
85'6 
8596 
5996 
59% 
6596 
419(, 
8296 
Z9'J6 
53% 
29% 
889' 
88'6 

0 
LI 
Ll 
0 
LI 
Li 
Ll 

mg/kg Milbgrams par kilasram • 
. Note: Only daleclecl compound, are listed. 

• 
1117/U 

p. 
Harding._...,. Aaoalllrn 

··---·-··-·------·---, .. , ....... ····· ............. . 

Minimum 
Detecllcl 

~ 

C1111c. 

ND 
3.8E+Ol 

ND 
7,3E+OD 
3.8£+00 
8.9E+OO 

ND 
ND 

1.31+01 
ND 
ND 

1.8E+01 
3.2E+01 

1.1£+02 
ND 

5.0E+OD 
ND 

1.ZE-02 
ND 
ND 

ND 
ND 
ND 

ND 
ND 
ND 
ND 
ND 
ND 
ND 
ND 
ND 
ND 
ND 
NO 
ND 
ND 
ND 

Maximum 
D1lect1d· 

Cone. 

9.2E+01 
8.5E+02 
S.3E-01 
7,0£+01 
4.0£+01 
t.41+02 
2.11+02 
4.BE-01 
3.2E+02 
3.0E+OO 
1.11+01 
4.IIE+01 
2.sE+oz 

8,4E+03 
S.OE+03 
z.u:+os 
1.oE+02 
l.3E+OO 
8,U-01 
9.SE+00 

IUl-01-
1.51+00 
8.1E+OO 
z.4E+oo 
:uE+OO 
1.81+00 
8.8E-o1 
2.3E+0O 
~.7E-ot 

4.3E+OO 
S.7E+OO 
7.oE-Ol 
2.SE+OO 
8,3E+OO 
4.7E+oo 

Laca\ion or 
Maximum 

Cone. 

3TCA-ooa 
12SB-G23 
3TQ\-Q08 

tTCA-001 
ITCA-007 
10C3U-OZ1 
tTCA.-00'1 
ZTCA-oos 
eTCA-014 
3TCA-oo7 
1TCA-0D1 
STCA-013 
4TCl\-011 

4TCA-on 
3TCA.-OD7 
4TCA-011 
4TCA.-011 
31'CA-OD7 
4TCA.-011 
4TCA-011 

BCSU-OUI 
aati-018. 
BCSU-018 
8CSU-018 
BCSU-0111 
BC.,U-018 
BC:SU-018 
BC.,U-018 
8CSU-Ot8. 
8C:SU-018 
BCSU-018 
BC:SU-018 
4TCA-Dn 
8CSU0 018 
IICSU-018 

P11111 of1 

I 
\ ,. 

\ 
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T.abl• a. suin11111rrat Chemical• DetRIIICI In Grauncswawr 
Tank Clunlng Ar ... can111lner Slarap unit. and Solldlllcadan Unit 

H I H Slllp Sanlc• Campany 
San Francl-. Calllaml• 

Fraq1111acy Mllllmwa MWIIIWII Lacalloa of 
NumberoF NWllharoF of Dellctecl Dalaclllcl Maximum 

Cbamllllll Ualll Daltlc:lloas .-...i,_. Datecllaa Coaca111mion Coaceatralioa Co11a1a.1111lla11 

....... (lllfflNI) 
Aialllk: 
Barium 
Cob.It 
Mol,tldeaqm 
Nlcbl 
Zlac 

llliqaics (•allland) ...... . 
su111m ma'L 
Cadmium mwt, 
Cluvmlum m.,L 
Collalt mwL 
CDpi-r m.,L 
Laad • 
Man:uy .... 
Nic:bl mwI, 
Tulllum mwI, 
Vaaulium 11191, 
ZIDI: • 

,...._,a.m...,., 
TPK-Dul awL 
PCla (lllllllan4J No.. D.lac:tad 

PAIi& (lllllllanllJ· 
A-apldh:,leu 11f11. 
Antluaam l'fll. , a-c-,111...._ l'fll. 
8-(li)fluonlllliem, /lfJL 
a-~lluOllllllbaa /lf/L 
hlllo{ltJt)ll--.tbau /lfJL 

. Bllllll(l)pyra-. . /lf/L 
a ... r,.li,QpuJi.n PflL 
CJu:,saa l'fll. 
Dillnz(a.h)lllthncua ,.&. 
Pluirmmdlllu 11f11. 
Fluana ,,.i. 
lade1111(l.Z,3-ed)P7Na PflL 
Napbt.balaae PflL 
Phemaim- }'f/1. 
P.,rau l'fiL 

PAIis (&llfflNI) Nom 0.\eclacl 

mwL Mlllfarmm per Illar. 
l'fiL Mh:mpmsparlltw, 
~'D Nol dellelad. 
NA Notavallabla. 

1 
s 
1 
1 
z 
1 

2 
4 
3 
4 
4 
4 .. 
4 
4 
1 
a 
4 

1 

1 
1· 
3 
1 
1 
3 
3 
3 
2 
1 
3 
1 
1 
3 
4 
4 

Noia: Olllycleteclld 1111dytu.,. Ustacl. 

5 
5 
5 
5 
5 
s 

4 
4 
4 
4 
4 
4 
4 
4 
4 
4 
4 
4 

4 

5 
s 
5 
l 
1 
4 
s 

• 5 
s 
s 
5 
J 
5 

. s 
s 
5 

20'6 
100'6 
20'6 -4IJIJ6 
209fi 

511'11 
'1009' 

759' 
1009' 
1009' 
1009' 
10Cl'Ht 
111C111t 
1DCl'6 
159' 
759' 
1009' 

20'6 -lo,& .,. 
1009' 

"" '°" I096 
4096 
20'6 -209' 
20'6 -80'6 
80t' 

•• 
Han11111 i.-AaocL11• 

0.812 
0.0847 
0.0185 
O.OZOT 
0.0419 
0.121 

o.3 
0.27 
0.01Z 
0.041 
0.:11 

D.11511 
0.111 

o.aD17 
0.32 
G.1S 
O.Oll1 

1 

o.s 
1.1 

0.14 
o.sa 
O.tZ 
0.8 
IJ.34 
o.s 
7 

t.Z 
0., 

1.5 
4.2 
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CALIFORNIA ALL-PURPOSE ACll(NOWLEDGMENT 

State of California } 

County of _....;;-¥1~11'-'--'.._m':....a... .... '17...aC-_1_'.ft_·._o____ ss. 

On D Ollw-M'1 X , J-,o 0&1 , before me, i r II# fY. W 1.•, '" AJop. 
; (I Dala , - Name -11111 al OIEcer 1e-11 .. • Jana Doa. N 

personally appeared h ?olJ;t1Jer ~4f11 S'a11 dhu --------
Nlm'!f)al~ 

~ = = --~;,! ~;N ';,u0 
" J i@ Commission I 1203557 

~ Nolary Public - Callfamla f 
J ~ San Francisco County f J..,. · M'/.Cor-,m. etpres Doc:3.2Xl2 - ........... 

Place Noll!Y_ Saal A-

u pe,so11a11y Rliowwt~e--
~ proved to me on the basis of satisfactory 
evidence 

to be the persontsf whose nam~· . is/~ 
subscribed to the within instrument and 
acknowledged to me that he/sl=le/they executed . 
the same in his/~ authorized 
capaclty(,ie'S), and that by his/her/their 
signature(.s-) on the instrument the persol)(-s), or 
the entity upon behalf of which the perso}!t~ 
acted, executea the Instrument. 

WITNESS my.~~d and official seal. 

l{J) M.1-e Wv 

----------OPTIONAL----------
Though the information below is not l8qUirsd by law. ft may prove valuable to persons relying on rile document 

and could prevent fraudulent removal and ruttachment of this form lo another document. 

Description of Attached Docume11t ~ ~ -}y; ~ 
li L:"IIV '()fl "" ~ J; ,'c.._ 

1tle or Type of Document----"~~·-'-'--''-"-"------_.;..;,---------

Document Date: __ o_t_,_( J-'C.._ .... {_:ro __ i>_"I) _____ • Number of Pages: Pt 6( (;re_,ej A , ~ 1)} 

lltJn~ Slgner(s) Other Than Named Above: __________________ _ 

Capaclty(les) Claimed by Signer 
Signer's Name: fnt>l'l I I']~,- ,C ~?f/2 
D lndiVidual · 
D Corporate Officer-Trtle(s): ______________ _ 

D Partner - D Limited D General 
D Attomey in Fact 
D Trustee 
D Guardiap,_~r ConseMUC?,t • 
(i Other: Y,i-e/rL2 ! P(J(ferd ,'J~d 

r,c.-/1 01'1 ~n.rnl'A 
Signer Is Representing: :Pe.pt:· fj, 70·,c; C 

~IQ'}, '1J' "../ Ca /,ec. T°r illl_ 

[uh!Jfi>(U-:es· a11'h 

,/" 
/ 

0 11197 Ndonal Nolary Anllcia1lan • 11350 De SIIID lwa., P.O. Bao< 2402 • Cballiwllrth. C/1 91313-2'102 Prod. Na. 511117 Reonlar. CaD 'lbll-FMI 1-II00--87&-6827 

I 
i 
!. 

I 
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CALIFORNIA ~LL·P~RPOSE ACKNOWLEDGMEN! 

State of Califomia } 

County of --~..;;;....;.,,,_..;../-¼ __ t/_C,,_:r_c._o___ ss. 

On ~1)11~~--)6' ~oo. before me, L};rr1~ (_\, Wv' '"No-tPryJ f,,..hfc,., 
iJ _,. · h Nameand 1l!e al Officer C•.g .• "Jana Doe, ~ry Pulallc:1 

personally appeared --~--"'-u.K!-G--o_----,-_'IJ-_tr.....,w,,__=--=.w----~-::,-11---------
. Nllma(tl Cf Sign ... 

Place Nolary Seal Above 

j personally known to me 

e)lidel:lce 

to be the person'8, whose name($r is/.ai:e. 
subscribed to the within instrument and 
acknowledged to me that heL.sbel1bey executed 
the · same In hls/R8FAAeir authorized 
capacity~. and that by his/hel1'-tbeir 
signatµre(S,-on the instrument the person~ or 
the entity upon behalf of which the perso$) 
acted, executed the instrument. 

Signalure <I NDlary Public 

----------OPTIONAL----------
Though 111, lnformalfon beloW Is not required by IBw, It may prove vallJable to penmns rely/Ilg on the document 

and could prevent fraudulant rsmovaJ and reattachment of this form to another document. 

Description of Attached Document , · ,-, ./) , J.v. , ...J 
Title or Type of Document:· vi IJ r ro/1 m.e,,µ 41.. rf..e!i11 IC. ,,·o"'" 

Document Date: I / J.-' I ),--0"'0'1' Number of Pages: J-f fp cA,c..tR I~' D) . . . 

Signer(s) Other Than Named Above: ____ /l-=.....o_..:;-tJt..-=--------------

Capacity(ies) Claimed by Signer ~ ~ 
Signer's Name: 0,:,, ,qd&e ~/" /'..t,,ll 
D Individual . · 
D Corporate 0flicer-Title(s): ______________ _ 

0 Partner - D Limited D General 
D Attorney In Fact 
D Trustee 
·O Guardian or CP/IS8rvator ,. :': ~ ~. f), ,..,, .,, .hy 
o Other: yvor-f f:taec,,.l..!_ ~ r,::;n,~," 
Signer ls Representing: __ __,_A_()r._J _ __,;;1---&~',P,__,_"1 __ ~_.,,, ___ ,::'_fi ___ L.-S.----1 

0 1887 NaHonal Notmy AHaclallon • 9350 0a So1C1 lwe., P.0. Baac 2402 • CllatawDnh. CA 91313-24Cll! PnxL No. 5907 Rlarder. Cd lldl-Fret 1-IIINHll'&-11827 
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7 .05. Partial Invalidity. If any portion of the Restrictions or other term ~et forth herein is 
determined by a court of competent jurisdiction to be inv~lid for any reason, the 
surviving portions of this Covenant shall remain in full force and effect as- if such portion 
found invalid had not been included herein. 
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IN WITNESS WHEREOF, the Parties execute this Covenant. 

"Covenantor'' C •Tf .c ... MTY Ofl SA1.t ~ .. c..,seo 

Date: ,fu{YM , 

"Department'' 

Date: l/2,1,/11 
I I 

·ay: cf., 
_DOUGLAS ~ WONG 
Its: Executive Director 

-P.1.1 •• SA.a iiA•IIII•• • 

By:~~~ 
MOHINDER S. SANDHU 

.. · .· 

Its: Chief, Standardized Permits and Corrective Action 
Branch 
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( 

To Owner: 

On or Before 12/31/00: 

Port of San Francisco 
3100 Ferry"Building· 
San Francisco, CA 94111 
Attention: Carol Bach, 

vyith a copy to 

Noreen Ambrose 
Port General Counsel · 
Port of San Francisco 
3100 Ferry Building 
San .Francisco, CA _ 94111. 

After 12/31/00: 

Port of San Francisco 
Pier 1-
San Francisco; CA 94111 
Attention: Carol Bach, 

With a copy to: 
Noreen Ambrose 
Port General Counsel 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111. 

To Department: 

California Environmental Protection Agency 
Department of Toxic Substances Control 
700 Heinz Avenue, Suite 300 
Berkeley, CA 94710-2737 
Attention: Branch Chief 
Standardized Permits and Corrective Action Branch 

Any party may change its address or the individual to whose attention a notice is to be 
sent by giving written notice in compliance with this paragraph. 
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· ARTICLEVI 
·VARIANCE.TERMINATION, AND TERM 
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. 6.01. Variance. Any Owner or, with the Owner's written consent, any Occupant 
of the Property or any portion thereof may apply to the Department for a written 
variance from the provisions of this Covenant. Such application shall be made in 
accordance with H&S Code section 25202.6. 

6.02. Termjnatjon. Any Owner, and/or, with the ~ner's written consent, any 
Occupant of the Property, or any portion thereof, may apply to the Department for a 
termination of the Restrictions or other terms of this Covenant as they apply to all or any 
portion of the Property. Such applicatio·n shall be made in accordance with H&S Code 
section 25202.6. 

6.03. Term. Unless ended in accordance with the Termination Para·graph . 
above, by law, or by the Department in the exercise of its discretion, this Covenant shall 
continue in effect in perpetuity. · 

ARTICLE VII 
MISCELLANEOUS 

7.01. No Dedication Intended. Nothing set forth in this Covenant shall be 
construed to be a gift or dedication, or offer of a gift or dedication, of the Property, or 

.: any portion thereof to the general public or anyone else for any purpose whatso~ver. 

7.02. Department References. All references·to the Department include 
successor agencies/departments or other successor entity. 

7 .03. Recordation. The Covenanter shall record this Covenant, with all 
referenced Exhibits, in the County of San~Francisco within ten (10) days of the 
Covenantor's receipt of a fully executed original. 

. 7 .04. Notices. Whenever any person gives or serves any notice {n_Notice" as 
used herein includes any demand or other communication with respect to this · · 
Covenant), each such Notice shall be in writing and shall be deemed effective: (1) when 
delivered, if personally delivered to the person being served or to an officer of a 
corporate party being served, or (2) three (3) business days after deposit in the mail, if 
mailed by United States mail, postage paid, certified, return receipt requested: 

,r 
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4.02. Soil Management 

(a) Any contaminated soils brought to the surface by grading, 
excavation, trenching or backfilling shall be managed in 
accordance with all applicable provisions of state and federal law. 

(b) If more than 50 cubic yards of any surface or 
subsurface soil will be disturbed, including excavation 
and grading, then the soil shall be evaluated for 
potential human health risks in compliance with Article 
20 of the SF Municipal Code. ("the Maher Ordinance"), 
and managed accordingly. 

4.03. Prohibited Activities. The following activities shall not be conducted at the 
Property: . 

(a) No raising of food (e.g.;·cattle, food crops, cotton, etc.) shall be 
permitted on the property. 

(b) No groundwater shall be extracted on the Property for purposes 
other than site remediation or construction dewatering without prior 
written approval by the Department. . · 

4.04. Access for Department. Covenantq_r agrees 'that the Department shall 
have reasonable right of entry and access to the Property for inspection, monitoring, 
and other activities consiste!lt with the purposes of this Covenant as deemed necessary 
by the Department in order to protect the public health and safety. 

ARTICLE V 
ENFORCEMENT 

5.01. Enforcement. Failure of the Covenanto·r and/or Owner to comply with any 
of the Restrictions ·specifically applicable to it shall be grounds for the Department, by 
reason of this Covenant, to require that the Covenanter and/or Owner modify or remove 
any improvements ("Improvements" herein shall mean all buildings, roads, driveways, 
and paved parking areas, constructed or placed upon any portion of the Property 
constructed in violation of the Restrictions.) Violation of this Covenant shall be grounds 
for the Department to file civil and/or criminal actions against the Covenanter and/or 
Owner as provided by law. 

I 
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ARTICLE Ill 
GENERAL PROVISIONS 

. G723986 

3.01. Restrictions to Run With the Land. This Covenant sets forth.protective 
provisions, covenants, restrictions, and conditions (collectively referred to as 
"Restrictions"), upon and subject to which the Property and every portion thereof shall 
be improved, held, used, .occupied, leased, sold, hypothecated, encumbered, and/or 
conveyed. Each and every one of the Restrictions: (a) shall run with the land pursuant 
to H&SC sections 25202.5, and 25202.6 and Civil Code section 1471; (b) shall inure to 
the benefit of and pass with each and every portion of the Property, (c) shall apply to 
and bind the resp_ective s1,1ccessors in interest to the Property, (d) are for the benefit of, 
and shall be enforceable by the Department, and (e) are imposed upon the entire. 
Property unless expressly stated as applicable only to a specific portion thereof .. 

3.02. Binding Upon Owners/Occupants. Pursuant to Health and Safety Code -
section 25202.S(b}, this Covenant shall be binding upon all of the owners o'f the land, 
their heirs, successors, and. assignees, and the agents, employees, and lessees of the 
owners, heirs, successors, and assignees. Pursuant to Civil Code section 1471(b), all 
successive owners of the Property are expressly bound hereby for the benefit of the · . 
covenantee(s} herein. "Owner'' shall include "Covenanter". · 

3.04. Written Notice of Hazardous Substance Release. The Owner shall; prior 
to the sale, lease, or rental of the Property, give written notice that a release of 
hazardous substances has come to be.located on or beneath the Property, pursuant to 
Health and Safety Gode section 25359.7. Such written notice shall include a copy of 

· this Covenant. 

ARTICLE IV 
RESTRICTIONS 

4.01. Prohibited Uses. The Property shall riot be used for any of the fqllowing 
purposes: 

(a) A residence, including any mobile home or factory built housing, 
constructed or installed for use as residential human habitation; 

(b) A hospital for humans; 

(c) A public or private school for persons under ·21 years of age; 

(d) A day c~re center for ~hildren; or 

(e) Recreational use involving direct contact with soil. 



---··---·---------------- .. --.----- -------- --· _______________________ , _______________________ -----·-------··---·-1 

public review and comment from December 23, 1999 to January 2::0~:~ I 
Department approved the closure plan, closure certification report titled, RCRA Closure I 
Certification Report, Former H&H Ship Service Facility, San Francisco, California, dated 
February 4, 1999, containing a health risk assessment, and the Categorical Exemption 
on January 26, 2000. Hazardous wastes, which are also hazardous materials as 
defined in Health and Safety Code sections 25117 and 25260, including petroleum 
hydrocarbons, polynuclear aromatic hydrocarbons, metals and arsenic, remain in the 
soil and groundwater at the Site at concentrations below those which would pose a 
significant human health risk under proposed reuse scenarios. The health risk 
assessment did not evaluate an unrestricted land use scenario, recreational use 
involving direct contact with soil, or potential impacts from use of groundwater. 
Therefore a deed restriction to limit use of the property to those exposure scenarios 
evaluated and found to be below acceptable risk limits is required as part of the facility 
closure. -

1.03. As detailed in the health risk assessment within the RCRA Closure 
Certification Report, as approved by the Department on January 26, 2000, portions of 
the surface and subsurface soils on "the Site contain hazardous wastes and hazardous 
materials, as defined in H&S Code section 25117 and 25260, including the following 
contaminants of concern: arsenic {up to 92 mg/kg) and benzo{a)pyrene (up tci 2.5 
mg/kg). Groundwater beneath the Property is found within 10 to 20 feet below ground
surface. Dissolved arsenic was.found in groundwater at up_to 812 ug/1. -California _ 
drinking water standards are arsenic at 50 ug/1. Because the health risk assessment 
did not evaluate an unrestricted land use scenario, recreational use involving direct 
contact with sail, or potential impacts from use of groundwater, the Department 
concluded that_ use of the Property as a residence, hospital, school for persons under 
the age of _21, day care center, or recreational use involving direct contact with soil 
would entail an unacceptable potential human health risk. The Department further 
concluded that the Property, subject to the restrictions of this Covenant, does not 
present an unacceptable threat to human safety or th~ environment 

ARTICLE II 
DEFINITIONS 

2.01. Department. "Department" shall mean the California Department of Toxic 
Substances Control and shall include its successor agencies, if any. 

2.02. Owner. "Owner" shall mean the Covenanter, its successors in interest, 
and their successors in interest, including heirs and assigns, who at any time hold title 
to all or any portion of the Property. 

2.03. Occupant. "Occupant" Shall mean Owners and any person or entity 
entitled by ownership, leasehold, or other legal relationship to the right to occupy any 
portion of-the Property. 
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"Department"). Pursuant to Civil Code section 1471(c), the Dep~rtment has dete~mined 
that this Covenant is reasonably-necessary to protect present or future human health or 
safety or the erivironment as.a result of the presence on the land of hazardous 
materials as defined in Health and Safety Code ("H&SC") section 2p260. The 
Cove·nantora~d the Department, co_llectively referred to as the "Parties", therefore . 
intend that the use of the Property be restricted as set forth in this Covenant, in order to 
protect h~man health,. saf~ty and the environment. 

ARTICLE I 
STATEMENT OF FACTS 

1.01. The Property, totaling· approximately 14 acres, is more particularly 
described in Exhibit ·A· and depicted in Exhibit "A-1", attached hereto and incorporated 
hE)rein by this reference. The Property is.located in the area now generally bounded by 
Terry Francois Boulevard·on the North and East, in the City and County of San 
Francisco, California. 

- . . 

1.02. The site was created by filling marshlands and shallow tidal flats bordering 
San Francisco Bay between 1877 and 1913. Sources of fill are unknown, but likely · 
included construction/demolition debris and rubble, and rock and di.rt cut from nearby 
hills. Historical uses of the Site include railroad tracks and related support structures, 
parking and shipping by truck, and truck maintenance. From 1950 to 1996 H&H. Ship 

- Service operated a hazardous waste treatment facility, including a tank cleaning area 
and drum storage unit, and used portions of the Property for vehicle parking and 
~~- . . . 

In 1978 several of the wastes managed at the H&_H Ship Service facility were 
determined to be hazardous wastes subject to federal and state hazardous waste 
management regulations. Since that time, the Department of Toxic Substances Control 
{or its predecessor in interest, the Department of Healtb Services) authorized H&H Ship 
Service's operaJions pursuant to an interim Ei'tatus document. Under this authorization 
the property was a hazardous wa~te facility {Facility), regulated by the Department, 
subject to the requirements of th~ California Hazardous Vl(aste Control Law {"HWCL"), 
at Health and Safety Code. ("H&S Code") section 25100 et seq., and the fede~I 
Resource Conservation and Recovery Act. ("RCRA"), at-42 U.S.C. s~ction 6901 et seq. 

The Department is requiring this Covenant pursuant to the closure requirements of the 
HWCL, including H&S Code section ?5246 and post-clos·ure notices provisions of Title 
22 California Code of Regulations (section 66265.11 S(b) for interim status hazardous 
w~ste facilities]; as part of the facility closure. The Department circulated a closure 
plan, dated August 30, 1996 and a draft Categorical Exemption pursuant to the 
California Environmental Quality Act, Public Resources_ Code section 21000 et seq for 
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RECORDING REQUESTED BY: 
The Port of San Franeisco · 
Ferry Building 
San Francisco, California 94111 

, 

WHEN RECORDED, MAIL TO: 

Department of Toxic Substances Control 
700 Heinz Avenue, Suite 300 
Berkeley, California 94710 . 
Attention: Mohinder S. Sandhu, P.E., Chief 
Standardized Permits and Corrective 
·Action Branch 

111111111111111111111111111111111111111111111 
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DOC- 2000-G723986-00 
Aoot. Zl-,.ND CHARGE DDCUnENT 
Thu,-sclay,.JAN 27, 21H 10:47:!!15 
FRE $8.11 , · · 
Tt.1 Pd $1,11 Nbr-N8134&&14 
REEL HIIIH Jl'IAGE 11118 oed/ER/1-111 

. I 
. I 
I 
I 
I 

·1 
I 
I 

SPACE ABOVE THIS LINE RE.SERVED FOR RECORDER'S USE· 
, 

COVENANT TO RESTRICT USE OF PROPERTY 

ENVIRONMENTAL RESTRICTION 

(Re: ':"f &H Site located at Seawall Lot" 337, City and County of San Franc;sC!)) 
'· 

This Covenant and Agreement ("Covenant") I~ made by and J:,etween COVENANT 
TO RESTRICT USE OF PROPERTY 

ENVIRONMENTAL RESTRICTION 

Re: H&H Site located at, Seawall Lot 337, City and County of San Francisco 

This Covenant and Agreement ("Covenant") is made by and between the City and 
County of San Francisco, a charter city and county in trust (the "Covenanter"), the 
current owner, of certain property situated in the City and County of San Francisco, 
State of California, described in Exhibit ·A·, attached hereto and incorporated herein by 
this reference (the "Property"), and the Department of Toxic Substan~s Control (the 



MISSION ROCK INFRASTRUCTURE PLAN 

APPENDIX D 
Covenant to Restrict Use of Property 

Recorded January 27, 2000 

DECEMBER 1, 2017 
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r1 I 
Tabla a. sum111,uy of Chemlc:alo DDtaet8d In Grounc:lwatar 

[l 
. Tank Cl•anlng Aroa, Container Starage Unit. and Salldlflc:atlon Unit 

HA H Ship SIIIVJc• Co~pGft1' 
San Franclaco. Callfaml• 

D FnH111am:y MlmmWD MlllWllum Localioaof 
Number of Numbarof of Detectad Datec:tad Maximum 

Cbamlcal Unit. Dalactlons Analyses DatacU011 Conc:anlllltioll Conceallllliou Conmntntlan· 

n laarpala (lilta...t) 
Anall.ic: mwL , 5 20'6 0.812 Q.812 3CW 
Barium mg/I. 5 .5 t001t tlJll47 0.748 3CW 

n Cob.It lll9'L 1 5 · 2096 0.01115 0.0185 2GW 
Molybdaaum mwL l 5 2096 0.0207 0.0207 4CW 
Nlabl mglL 2 5 40!i 0.0419 0.0683 ZGW 
Zinc -mglL . l 5 21191, Q.128 0.12a 4GW 

r:j laarp:aict (ua&lta...t) 
; :- Anamc m&'L 2 4 SO'lli 0.3 11.Z tGW 
~ . Barium mglL 4 4 '1001t 0.27 s., lCW 

Caclllllum m,;L 3 4 75'6 O.D12 0.0211 ,aw 

Ll 
Cluvmium mglL 4 4 IOO'JI, 0.048 1.1 '3GW 
Cobalt m&'L 4 4 t009(, o.:n- 2.S "JCW 
Copper mglL 4 4 too,6 0.11511 2 2CW 
Laad melL " 4 101m 0,1111 s.11 2CW 

f) Man:,uy mglL 4 4 tOIH!i 0.0017 2 -4GW 
Nicbl lll&'L 4 4 10D'JI, 0.32 12 :JCW 

£,; Thallium • t 4 2596 0.15 o.,s lGW 
Vaaidlum .ms/I, a 4 75'6 0.0111 0,47 tGW 

I] Zlm: lll&'L 4 4 1Dlm , . 7.2 1GW 

,. Pelrala•m (aa6ltal'INIJ 
TPK-Diasal _m,/L 1 4 25'11i 2..4 Z.4 ,cw· 

IJ PClla laalillaffll) Naaa D•l•c:tad ..... 

PAIis (a&llandJ 

n Aa~pbdiyl11118 Jlf/l. 1 5 21196 0.5 o.5 lGW 
Aa\blai:ea• p.,JL 1 . 5 21196' 1.1 1.1 tGW 
Bom(a)mlhnc:u.a llfll. 3 5 8o,6 0.\4 5.1 IGW 
Boma(b)lluoRDtheu Jlf/l. 1 .1 1111191 Q.58 o.se SGW 

f"I 
·Bo11111(1c)lluanmthaua Pf!/!, 1 1 10096 0.12 o.:iz 5GW 
Boam(lt.k)Buanntha1111 11s/L 3 4 75'Jf, 0.11 10 1GW 

-·· · Bama(ll)pynaa pglL 3 5 1109' 0.34 6.8 1GW 
Bama(S.li.l)pei;ylaaa PIil- 3 .. . 5 80'6 0.5 ·s.s . tGW 

Li 
ChrJsan• pt/I. 2 5 40'1Eo 7 7 tGW 
DiballZ(1,h)mtlncau pglL 1 5 209' 1.2 1.2 1<iW 
fluorimthau p.,JL 3 5 11o,f, 0., 10 lGW 
FlUDl'IID9 ,.wt, l J 2096 1.5 1.S sew 

D 
lndaa.D(l,2,3--cd)pynna HJL t 5 20'1' 4.2 4,2 lGW 

r Naphdalena p.,JL 3 . 5 11096 o.s 1.1 sew 
'· Phaa,mlhraaa .l'VJL 4 5 8096 0.5 4.8 lCW 

Ppaae l'ffL 4 5 8016 O.D to tGW 

n PAHs (Bltal"ad) Nona Datectad 
Ll . 

D 
111&'1. Milligrams per Illar. 

. p.rJL Mlcmsnims par Illar. 
:--.'D Nol detlClad, 
NA Nol available. 

u N•t•: Oaly da111c11d aaalyt1s era Usted. 

u :::: ,. 

LI 
1/\71911 Hmllng ~ ,Aaaclatoa Pago 1 af1 

-----·-·····--··· ....... - ... - .......... , ......................... _____ ····-·'I·--··············· ...•.. , ...... ·-- ..... -----... ·-·····--·---·---·· ........ ............ , ....... ___ 
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r·1 Tabla 4. summary of Chamlcal• DatKtecl In Sall 

Tank Cleaning Ania, Cantalnar Storaga Unit, and Solidification Unit 

D H & H Ship S•rvlc:a Company 
San francJaca. Callfaml• 

0 
Fnquancy Minimum Maximum. Lacauon of 

Numbarof Numbaraf of Detected Detected Maximum 
Analyta Unlls O.tectians Analyses Detection Cane. Cane. Cane. 

n lno!ll!!aiCS 
.l\l'lanic mw'kl 18 17 94'6 ND 8.ZE+Ot 3TCA-ooa 
Barium lllA 17 17 100'6 3,8E+01 8.5E+OZ lZSB-oZ3 

n Oldmiwn IRA . 1 17 89(1 ND 5,SE-01 3TCA-ooe 
Chromium m&"q 17 17 10096 7.3£+00 7.0E+01 t'TCA-001 . .Ccball IRA 17 17 10096 3.BE+OO 4,0E+Ol 3TCA-007 
Copper mwka 17 17 10096 8.9E+OO 1,4E+02 lOatJ-021 

rr'f Leed mwkg 18 · 17 941)6 ND 2.tE+o2 t'l'CA-001 ,. 
I 

~i:y 111A 11 17 11496 ND "-BB-01 n"CA.-005 I., 
Nickel· 112A .. 17 17 100'6 1.3E+01 3.21+02 e'l'CA-014-

Ll 
Sliver DIA 3 17 18'6 ND 3.0E+oo 3TCA-007 
Thallium m&'ks u 17 0596 ND 1.11+01 tTCA-001 . Van~dlum mfiks 17 17 10096 t.8E+o1 4.8£+01 STCA-013· 
Zinc m&'kg 17 17 1001J(a 3.2E+O\ 2.SE+02 -'TC.\-01\ 

0 Palraleaun -Oil and Gnlua (Total)' ~ 17 17 10096 UE+02 0,4E+03 4TCA-011 
Oil and Crain (Non.Polar) .. 18' 17 9496 ND 8.Dl+o3 3TCA-007 

l] TPH-Dl...a .. 11 17 1001)6 5.111+00 2.tE+oa 4TCA-011 
TPH-Cuolin• me'ka 4 17 24'6 ND 1.oi+02 41'CA.-011 
Toluene . RIA '17 17 100'6 l.2E-o2 1.3E+OO 3TCA-007 

q Ethylbanzene mg/q 3 17 18'6 ND 6.3~1 4TCA-OU 
Xylene mA 8 17 35'6 NO 9.3E+OO 4.TCA-011 

L 
PCBa 

F] Anx:lort018 mwks z 17 12" ND LDE-01 STCA-018 
Araclor·1zs4 m&'ka 7 17 4196 ND Ul-01 5TCA-()13 

u Araclar 1280 mwks 3 17 189' ND 5.5£.01 ll'l'CM>18 

···1 
PAHs .. 
Acenaphthane . mg/kg 2 17 1296 ND 9.3~i BCSU-018 

i .. A.canaphtbylena ma'ka 3 17 18'6 ND 1.51+00 acstJ-ata. 
Aatbracane lll!t'ka 5 17 2996 ND 8.1E+OD BCSU-018 

0 Banz(a)aDthncene DIA \1 . 17 8596 ND 2.4!+00 BCSIJ-018 . Banza(b.k)tlwmmthane .. 11 17 11596 ND 2.BE+OO BCSU-018 
Banzo(e)pyrane 111A 10 17 599' ND 1.8&:+00 IICSU-018 

LI 
Benzar.s,hJJparylana DA 10 17 5996 ND 8.8!-01 BCSU-018 
Chrysene 111A 11 17 85'6 ND 2.3E+OO IICSU-018. 
Dibanz[a.h)t.ndiraCIID8 111A 1 17 41'6 ND ~.7B-Ot tlCSU-018 
Fluoranthana fflA 14 17 8296 ND 4.3E+OO BCSU-018 u Fluarune m&'ka 5 17 2996 ND 3.7E+OO acsu-01a 
ladeno{t.z,3-c:d)pyreae m&'ks 9 17 5391, ND 7.0E-01 BCSU-018 
Naphthalene mgl'q 5 17 299' ND 2.SE+OO 4TCA.-011 

0 
Pl\ananthrene m&'kg 15 17 88'6 ND 8.3E+OD 8CSU•Ot8 
Pvrena m&'ka 15 17 88% ND 4,7£+00 BCSIJ-018 

m&'lca · MilUsrams per kilcsrun, 

[I Nate: Only d11tec:ted compounds are listed. 

Li .. •-Vt7/N . Herding Lawaan A11111clll1N Paga 1 af1 

Ll 
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SITE LOCATION MAP 
Propoaed Imperial Parking~ 

Area E - San Francisco Port Property 
South of Chffia Basin 
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TABLE6 

SUMMARY OF HEALTH RISK ASSESSMENT RESULTS 
Proposed Imperial Weitz Parlcing Lot Areas 

Area :E - Port of San Francisco Property 
South of China Basin ~el. San Francisco, California 

Noneaucer Bazard Indexes 

Incidental Dermal Contact Inhalation or 
Dermal 

Ceptactmth 

~ 
GEDMATRIX 

Ingestion or Soll with Soll Partlculata Groundwater Hazard Index 

. Scenario . 

Futum On-cite 
Cmistruction Wodter 

On-site Visitor 

Note: 

NA~ Not applicable 

49S2 lllllllllllr)' lable.xla\smp 

6E-02 2E-03 SE-04 

lE-02 SE-03 7E-07 

1'heontical Lifetime Excess Cancer Risks 

lneldental Dermal C8'tact Inhalation or 
Ingestion or Soll with.Soil Particulates 

3B-07 . IE-08 •. 76-08 

SB-07 3B-07 9£-10 

,. 

72-03 7E-02 

NA lE-02 

Derma~ 
Con~etwltb Excess 
Groundwater Cancel-Risk 

4E-06 4E-06 

NA ·SE-01 

• 

----------------················-···~······ .. ······· ·•····•······· ... . .. . . . .. . . . . . . . .... 
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Sample 
I.D. Sb Ar Ba 

OMX-I' 
0,0!l2/ 

<0.005 0.1 
0.1 

pw(-5 <O.OOS <0.005 1.7 

Notes: 

..--·~ 
~ 

..-·····-: ..___, ,-:-·•; 
~ 

TABLES 

. SUMMARY OF ANALYTICAL RESULTS 
METALS DETECTED IN GRAB GROUNDWATER SAMPLES' 

Proposed Imperial Parking Area 
: Area B - Port of San Francisco Property 

South of China Basin ChannDI, San Francisco, California 

Concenlralions an, rmcn1ed in million "" - liter (moll\ 

De Cd Cr.Total Co cu Pb H11 Me NI Se 

<0.004 <O.OOS <O.OOS <O.OOS <0.005 <0.015 <0.0005 
0.018/ 0.010/ 

<0.015 
0.02 0.011 • -· 

<11.004 <O.OOS D.006 0.008 <0.005 <0.015 <0.0005 0.051 0.006 <O.OJS 

Ag TI 

<0.005 <0.002 

D.034 <0.002 

1 Soll 1ampl11 collected by 010matrix Ccmsuhan111, Inc. and -lyud by Entech Analytleal Laboratories, of Sunayvale, Caliromia far TiUe 22 meiala using 
EPA Melhoda 6000/7000 Series. . . 

' Second result from duplicat_e sample OMX-I 1. 

Ablnavlation: 

< • indieates result less Ihm the labomory dececlion li~ indieated. 

Sb • Andrnony 
Ar•A,senic . 
Ba a BariUIII 
Be•Beryllium 
Cd•caclmium 
. Cr TDlal • Total Chramium 
Co•Cobak 
Cu•Copper 
Pb=Lead 

Hg•.Mm:ury 
Mo• Molybdenum 
Nl=Nickel 
Se= Selenium 
Ag= snvcr 
TI-Thallium 
V•Vanadlum 
Zll•Zinc 

~ 
GEOMATRIX 

V Zn 

<0.010 0.014 

<0.010 0.()2S 

\. 

1: 
' i: 
i 

t ,. 
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•n )LJ 
I 

Sample I.]). 

~-1-1.0 

PMX-1-4.S 
PMX-2-1.0 
GMX-2-4.S 
GMX-3-1.0 
GMX-.3-4.5 

GMX-4-1.0 
GMX-4-4:5 

GMX-5-1.0 
~"5-7.0 _ 

GMX-6-1.0 
GMX-6-4.S 
GMX-7-1.0 

GMX-7-5.0 

GMX-8-1.0 
OMX-8:..t.S 

Notr:: 

T.ABLE4 

SUMMARY OF .ANAL~CA,L RESULTS 

OTHER MAHER.PARAMETERS1 

Proposed Imperial Parlclng Area 
Area E - Port of San Francisco Property 

South of China Basin Channel, San Francisco, California 

Concentrations are reported In miUil!llmll 1'er kilogram fmidk1rl unless noted 

Sample 
Interval Total pH 
(feet hp) Asbestos Cyanide Fluoride Sulfide (no units) 
o.s- ,1.0 <1% . <0.5 <O.S <0.5 8A 
4.S-S.0 NA NA NA. 

.. 
NA NA 

o.s·- 1.0 . NA NA N:A NA NA 
4.s-s.o <1% NA NA NA 9.4 
o.s-1.0 NA NA NA NA NA 
4.S-S.0 <1% <O.S <O.S. <O.S 8~8 
o.s - 1.0 <1% NA NA NA 9.4 
A.S - _S;0 NA .NA NA NA NA 
0.S- l.O <1% <O.S <O.S <O.S 9.1 
4.5-S.O NA NA NA NA NA 
0.5 -1.0 NA NA NA NA NA 
4.S•S.O <1% NA NA NA- 9.2 
o.s - 1.0 NA NA NA NA NA 
4.S-5.0 <1% <0.S <O.S <O.S 9.2 
0.S-1.0 <1% NA NA NA 7.7 
4.S-5.0 NA - .NA. NA NA NA 

FID 
(DDMV) 

0 

100 

0 

100 

100 

1100 
. 

10 . 

15D 

1 Soil samples mllecred by Geomatrix ConsultaDIS, Inc. and amalyzed for pH, cyanide, total sulfide, fluoride, , 
and asbestos using EPA Methods 9045, 9010, 9030, and 340.2M, and polarized light miclOscopy. Analyses 
ped'onned by Enlech Analytical La~tories, I,nc. ofSuany,,ale, <:=aJifomia (pH and fluoride), Advanced 
Technology Laboratories of Signal Hill, Califomia (cyiaide and total sulfide), and EMSL Analytical, Inc. of 
MilpilU, Califomia (asbestos). 

Abbreviations: 

feet bgs = feet below ground surface. 
< = analyte not detected at or above method detecticm limit shown. 
:NA• not analyzed. · 
FlD = flame iomzation detector. 
ppmv = parlS per million vapor. 

1:\Prqjec:1'49.52\Exa:I\Area ESail Plan 'Tills.xls\ina11 
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Sample ......... 
llamnleLD. (l'eetbp) 

GMX-1-1.0 O.S-1.0 

klMX-1-4,S 4.S-5.0 

klMX-2-1.Q O.S- 1.0 

GMX-2-4.S 4.5-5.0 

GMX-3-1.0 O.S-1.0 

GMX-3-4,S 4.S• S.O 

GMX-4-1.0 t.5-1.0 

OMX-4-4.J 4.5 - U 

GMX-H.O 0.S-1.0 

GMX-S-7.0 4.S-5,D 

GMX-6-1.0 0.5-1.0 

GMX-6-4.5 4..S-5.0 

GMX-7-1.D o.s- 1.0 

GMX-7-S.O 4.S .s.o 
GMX-8-1.0 .0.S-1.0 

GMX-11-4..5 4.5-5.0 

Nol.., 

,.-,-, 
'--' 

Anaopl>- A .. napll-
1 .... llwkae 

<0.04 <O.D4 

<0,01 <0.01 

<0.02 0.024 

<0.002 0.0024 

<0.02 <0.02 

<0.01 C0.01 

<O.D4 <0.04 

0.1153 0.107 

<0.02 <0.02 

<0.002 <0.002 

<0.04 <0.04 

<0.01 CO.DI 

<0.02 <0.D2 

<0.01 <0.01 

<O.D4 <O.D4 

0.019 0.078 

c::.::::: r·--, ..__. 

TABLE3 
SUMMARY OF ANALYTICAL RESULTS 

POLYNUa.EAR. AROMATIC COMPOUNDS DETECTED IN SOIL SAMPLES1 

Proposed Imperial Paitina Area 
!,ra E- Port of Su Frincisco P~ 

South of China Buln Channel, Saa Pra,iclaco, California 

· Concentn1iC1111 .. " ""'"'' In mDlionm,;, kU•"""ffl' ....... , 
DI .. _ 

Bnza(a) Bema(b) BIIIU(IQ Bema (a.It) 
Aalhra- .......... llaor- -... (a.h,I) llonlo(a) anll1n- IIIIIDI'-- - anlbeno •ldh- .......... - ChrJ,ioao -· ... r. ••• llluanao 

<0.04 <0.04 <O.D02 <O.D4 <0.04 <0.04 0.089 <0.04 <O.D4 <O.D4 

0.023 <0.01 O.D2II CO.DI <O.Dl <0.01 <0.01 <0.01 O.D25 CO.DI 

0.103 0.141 C0:002 <0.12 . <0.02 <0.02 o.oa <O.D2 0.3631 <0.02 

0.0066 0.022 0.022 O.D048 <O.D02 <0.002 0.011 <0.002 ·o.m <0.002 

0.1178 0.114 <0.002 <O.D2 <0.02 <0.02 O.IIM <0.02 0.1611 <0.02 
<0.01 0.025 0.04 <0.01 CO.DI CO.DI 0.014 <0.01 0.03G <0.01 
co . .,. o.m <0.114 <O.D4 <0.tM <0.04 . 0.DGI <0.04 0.142 <O.D4 

0,129 <O.D2 <0.2 C0.2 <0.2 o.295 0.18 <0.2 o.628" <0.02 

cO.D2 <0.002 <0.112 <O.D2 <O.D2 co.oz <0.112 <O.D2 o.m C0.02 

0.026 <0.002 <0.002 <0.002 <0.002 <O.D02 0.004 <0.002 0.011 <O.D02 

<0.04 ll.205 <0.04 <O.D4 <0.04 <0.04 <0.04 <O.D4 O.D4G <0.04 

O.D2ll 0.122 0.1 O.D23 0.038 O.D72 o.os, <0.01 0.11 <0.01 

0,024 0.187 ~.02 <O.G2 <0.02 <O.D2 0.0111 <O.D2 0.1!)6 <0.02 

<D.01 O.tlll <0.01 <0.01 <o.01 <0.01 <o.04 <0.DI CO.DI <0.01 

<0.04 <O.D4 <0.04 <O.D4 <O.D4 <0.04 <O.D4 <O.D4 G.288 <0.04 

<D.01 D.3144 0.45T <0.01 <0.01 <D.01 o.nt <0.01 o:nz• <0.01. 

Abbn:Yi11ions: 
I Soll aomplos ca(laclc,I by Geomolri, Comu(lanll, lno. llld ... lynd by Adva1"""1 Tol:hno(IIIJ' feel bp • lkot below 1111•nd surllice. 

lndono 
(1,J,3-cd) -· <0.04 

<0.01 

<0.02 

<0.002 

<0.02 

<0,01 

<O.D4 

<0.1 

<O.D2 

<0.002 

<O.D4 

0.042 

<0.02 

<0.01 

<0.04 

<0.01 

L.i-ioria of Signal Hil~ ~liramia, for PNA1 usina BPA Mclhad 8270 SIMS, 

J DeioclOII coaa:nindan n,parlad II part of EPA Ma1hod 8260. · 
' llesulls n,panal rram a I :100 dDadon. 

< a iadica111 l'CIUII 1!115 than the llboratoty dcleellon lilail indicaled. 
PNAs = pal:,nuclaar 1,omllic h_,..._,..,. ... 

• Resul1uepolled hm I I :SO dlllnioc,, 

Nilph-
lllatene' 

<O.D4 

<0.DI 

<0.02 

0.0058 

<0.02 

<0.01 

<0.D4 

0.057 

<O.G2 

<O.D02 

<O.D4 

<0.ol 

<0.02 

<0.04 

0.095 

<0.01 

Q = 
~ 
DEDMATAIX 

......... 
threno hrene 
<0.04 O.OSI 

O.D24 0.02, 

0.1115 OAls' 

0.0068 0.025 

O.DB 0.16 

O.D24 0.D4S 

0.071 0,183 

o.&18' 0.777' 

O.D2 0,034 

0.026 0.013 

0.06 0.107 

0.029 0.111 

0.19'1 0.224 

0.072 <0.DI 

O.ISG o.374 

o.288' o.68o' 
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TABLE2 

SUMMARY OF ANALYTICAL RESULl'S 

VOLATILE ORGANIC COMPOUNDS DETECTED IN SOIL SAMPLES1 

Proposed Imperial Parking Area 
Area E - Port of San Francisco Property 

South of China Basin Channel, San Francisco, California 

Concentrations are reoorted 111 milligrams per kiloimun (mg/kg) 

Sample 1,2,4-
Interval Ethyl- Trimetbyl-

SampleLD. (feel bgs) Toluene benzene Xylena benzene 
CiMX-1-1.0 0.S-1.0 0.030 <0.00S 0.029 0.010 
GMX-l-4.S 4.s .·s.o 0.008 <O.OOS <0.00S <O.OOS 
GMX-2-1.0 O.S- 1.0 0.013 <0.00S 0.009 o.oos 
GMX-2-4.5 4.S-S.O 0.007 <0.00S <0.00S <0.00S 

KJMX-3-1.0 0,5- 1.0. 0.014 <O,00S . 0.006 <O.O0S 

GMX-3-4.S' 4.S -s.o 0.023 <O.OOS O.Q18 0.014 
GMX-4-1.0 o.s · 1.0 0.020 <0.00S 0.030 <0.00S 
GMX-4-4.~- 4.S-.S.0 <0.00S <0.00S <0.00S <0.005 

GMX-S-:J..0 o.s- 1.0 0.027 <0.005 0.014 0.008 
~MX-5-7.0 4.S-S.0 <0.005 

. 
<O.OOS <O.OOS <O.OOS 

DMX-6-1.0 O.S-1.0 0.037 <0.005 0.056 0.036 
CJMX-6-4,S 4.S-S.0 <0.005 <0.00S <0.00S <0.00S 
GMX-7-1.0 O.S-1.0 0.008 <0.00S 0.009 <O.OOS 
GMX-7-S.O 4.S-S.O · 0.021 <0.00S 0.009 <O.OOS 

(lMX-8-1.0 0.5-1.0 <O.OOS 0.023 .o.046 <0.005 

OMX-8-4.S 4.5-~.o 0.008 <0.005 0.010 <O.OOS 

Note: 
1 Soil samples collected by Geomatrix Consultants, Inc. and analyzed by Eu.tech Allalytical 

Laboratories of S111111yvale, Califomfa, for voes using EPA Method 82608. 

Abbreviadons: 
feet bgs - feet below ground surface. 
<•indicates result less tban the laboratory detection limit indicated. 
VOC& = volatile organic compounds. 

l:\Projecl\4952\Eacel\Area E Soil Plan "lbls.x11\VOC mpg 

.,._ _________ .......... -............................................. . 
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Slalple 
llllemll Beryl-

SamoleLD. lfHtbp) And_,. Anenlc: Borlum 11am 
CJMX-1-1,0 o.s-1.0 <S.0 <0.3.S 27 <S.O 

ClMX-1-4.S 4.S-5.0 <S.O 2.5 35 <5.0 

GMX-2•1.0 0.5-1.0 <5.0 <035 110 <S.O 

OMx-2-4.S 4.5-S.O <5.0 <0.35 USO <S.O 

llMX-3•1.0 o.s-1.0 33 64 14 <S.O 
QMX-,1-4,5 4-S•S.0 15 7.7 711 <5.0 

GMX--4-1.0 0.S• l.O <5.0 1.8 170 <S.O 

OMXM.5 4.S•S,O <5.0 <0.35 100 <5.0 

OMX-5-1.0 o.s-1.0 <5.0 OA7 26 <5.0 

GMX-5-7.0 4-5-5.0 <5.0 2.S 47 <S.O 

OMX-6°I.O 0.5-1.0 <5.0 <0.35 360 <S.O. 
QMX-6-4.S 4,5-S.O <5.0 "°'35 210 <5.0 

CiMX-7-1.0 0.5-1.D <S.O 10 USO <5.0 

GMX-7-S.O 4.5 .5.o <5.0 co." 110 <5.0 

PMX-s-1.0 0-5-1.D <5.0 CO.JS ,ao <5.0 

PMX-8-4.5 4.5 -5.0 <5.0 s 100 <5.0 -. ....... 5.5 19.1 323 I 

'"'IJTL 25,7 45.7 S12.3 5.0 
95'6 UTL > Jlacqn,und? Yes Yes Yes NA 

Noll: 

-··-__, 

TABLE I 
SUMMARY OF ANALYTICAL RESULTS 

·MKTAL8Dli:TICTED INSOILSAMPLES1 

Proposed Imperial Pamog Area . 
Area B - Port of San Francisco Property 

.... .._.., 
~ 

Soudi of China Basila Channel, San Fram:ilco, Calif"omia 
eo .... -11a .. .,. ...- in .,;r· 

,_ 

1'11111 
·chnnl- Melyll-

Cadmlw,, him Cmllalt c.,,;.,. Lnd Mereory ...... 
<S.O 120 16 u 1.7 <II.I <S.O 

<5.0. :zoo 24 12 13 <II.I <S.O 
<S.0 62 15 50 220 0,13 <S.0 

<U !II 17 31 54 <II.I II 
<5.0 35 12 113 250 0.28 <5.0 

<5.0 110 14 44 91 0.23 <5.0 

<S.O 42 16 40 110 0.16 <S.O 
<5.0 36 1.7 26 53 <II.I <S.O 
<5.0 21 <S.O 7.1 42 <0.1 <5.0 
<S.O II <5.0 13 60 0.57 <5.0 
<5.0 17 12 6G 17 <0.1 <S.O 
<S.O· 43 14 46 . 62 0.18 <5.0 
<5.0 21 5.3 113 • 290 5.7 . <5.0 
<5.0 n 21 3_5 750 CO.I <5.0 
<5.0 21 32 130 18 <0.1 <5.0 
<5.0 6.1 <5.0 21 61 <II.I <S.O 

2.7 119 22 '9 16 G.4 7A 
5.0 190.0 -32.8 133.1 li02.0 4.0 i4.0 
NA Yes Yu Yes Yes Yes v .. 

Nlclcel Sotlldum Sllvtr Tllllllum 
220 <5.0 <5.0 <5,0 

370· <5.0 <5.0 <5.0 

71 <5.0 <5.0 <5.D 
110 <S.O <S.O <5.D 

140 <5.0 <5.0 <5.0 

240 <5.0 <5.0 <5.0 

100 <5.0 <5.D <S.0 

40 <S,0 <5,0 <S.O 

:zo <5.0 <5.0 <5.0 

12 <5.0 <S.O <5.0 

21 <5.0 <5.0 <5.0 

59 <5.0 <5.0 <5.0 

28 <S.O . <5.0 <S.O 

250 <5.0 <5.0 <5.0 

34 <5.0 <5.0 <5.0 

9.1 · <5.0 <5.0 <SJ) 

120 5.6 . I.I 27 

379.8 5.0 5.0 5.0 

Yes NA NA NA 

1 So0 1111,plos collocled l,y Ooamoblx Coaaol!an11, Inc. and omalyml l,y Bnleeh Anlllylical L.abomllltla of Sunnyvale, Cllllllmla, lilrTllle 22 mera11 "'"'I l!PA Mclloods 6llllOl7000 Series. 
• Dockgnmlld • Lawnncc Dadcelty Noclonal l.aboralOI)', 111115, · 

~"111mllioas: 
Aell bp• fCIII bolaw snmnd _,rtice. 
< • ••lyle no1 dcwc:lld 11 orobovo mediod dOleelioa llmil sllown. 
NA• nOI opplicablr. umplo lfllllll below doc.cdoa rllllll npo,1"11 by Ibo analylicll IDbcmitoiy. 
!15% IJTL • 95 p..-1 apper IOlencllCC limiL 

: OR ''1 
--' 

~ 
IEOMATRIX 

Y1nad-
lum Zlne 
36 37 

20 l2 

4IJ 150 

40 83 

:zo 250 
24 130 

31 M 
27 '° 
17 " 12 35 

21 40 

29 S5 

17 320 

29 160 

40 4!I 
12 41 

74 106 

53.7 311.7 

No v .. 
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8.0 FACILITY MAP 

The final construction plan for the Site development is not comple~e. A copy of this plan will 
be forwarded to the SFDPH as an addendwn to this SMP once it has been finalized. 
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s.o MAINTENANCE OF.SITE COVER 

Procedures in this section are applicable only if Alternative 2 is seiected for the storm drainage 
system.· 

Although the HRA concluded that soil in the grass-covered swale area wou~d not present an 
unacceptable risk to human health for parking lot visitors or trespassers, it is prudent that the 
gxas15-:c0vered swale areas be well maintained. Therefore, the swale areas will b~ inspected 
monthly during the baseball season, and quarterly dutjng the off-season to visually observe the 
condition of the grass cover, Large areas of exposed soil ( e.g., areas larger than several feet in 
diameter) should be reseeded as quickly as practical. A log of the parking area inspections 
("'Inspection Log") wiil be maintam.ed at the site and will include wri~ comments on the 
condition of the grass cover, areas requiring repmis, and repair dates. 

Annual ~tions of the paved parking areas will be pecfonned to obser:ve whether breaches 
in the pa~ement that may allow prolonged access to site soil are visible. If 01?&erved1 the breach 
would be repaired such that :the soil cover is maintained. Results.of the annual inspections of 
the paved parking areas will be documented in the Inspection Log, descn'bed above. 

6.0 CONTINGENCY PLAN 

A Contingency Plan for this site is not :warranted. The p111pose of a Contingency Plan is to 
present response actions to an emergency situation. The results of the HR.A mdicate that 

exposure to site soil or grom1dwater while breaches in the pavement or grassy areas are being - .. 
repaired would not present a situation requiring an emergency response. 

7.0 HEALm AND SAFETY GUIDELINES 

A health and safety plan for site construction will be developed by the site contractor before 
initiation of the development activiti~. The results of the HRA indicate that the presence of 
chemicals in soil and groundwater at the site should not.pose en unacceptable health risk to 

future constructiop workers or nearby receptors during construction or future maintenance 
workers, visitors or trespassers after construction. Therefore, a health and safety plan for 
known chemical hazards at the Site is_ not warranted, and the health and safety plan will focus 
on physical hazards. Additionally, contingency actions for encountering unanticipated b~ed 
hazards (e.g., drums, or.other containers) will also be included in the heal~ and safety plan. 
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4.1.3 Soll Stockpile Management 

Temporary stockpiling of excavated soil may be necessary throughout site construction. Soil 
stockpiled at the Site will be lightly.sprayed with water as needed to minimize dust. To the 

extent pnctical, the soil stockpil~ will be covered with plastic sheeting or other similar 
material at times when not in active use. When a soil stockpile is un00vered during the rainy 
s~on. it will be surrounded by hay bales and/or silt traps to minimize sediment nmoff. 

4.1.4 Soil Disposal 

Site development has .been designed to minimize the generation of excess soil; therefo~ soil 

requiring off-site disposal is not anticipated. Altµough not anticipated at this time, if ~cess . 
soil is generated from the site, the excess soil will be profiled to detennine appropriate disposal 

options. Handling and disposal of the soi~ will be conducted in accord~ with all app~cabl~ 
state and federal laws. 

Based on chemical analysis results of soil samples collected from the si~e, total metal and · · 
. . 

organic concentrations are less than the Total Threshold Limit Concentrati.ons <Tn.c:=s) for 
designation as California Hazardous Waste. However, additional solubility testing of some of 

the metals (e.g., lead) would likely be required by disposal facilities to better assess the waste 
profile for the soil. 

'.~:1 
· ' 4.1.S Site Access Control 

IJ 
u 
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The construction site will" be fenced to control ped~an or vehicular entry. ~ccpt at 
controlled points (i,C:, gates). Gates.will be closed and locked during non-construction hours. 

"No-trespassing'• signs will be posted every 500 feet along the fencing. 

4.2 Son. MANAGEMENT FOLLOWING SITE DEVELOPMENT 

Following site development. the soil will be co:vered by asphalt pavement or grass (in the swale 

areas) and it is unlikely that the soil will be accessed_. with the exception of future maintenanef! 
work on subsurface utilities. The HRA assessed possible health risks to future·maintenance 

workers at the padting lot and concluded that chemicals in soil at the site should not pose an 
unacceptable carcinogenic or noncarcinogcnic risk (Geomatrix, May 1999). Soil management 

procedures during future site maintenance work requiring soil excavation will be as described 

in Section 4.1 of this SMP; if waste soil is generated, the soil will be disposed in accordance 
with the procedm~ described in Section 4.1.4. 

6 . 
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• d.escn"be procedures for soil management following site construction for the-duration 
of the use of the Site as a parking lot. 

4.0 PROPOSED SOIL MANAGEMENT PROCEDURES 

The following two sections describe the soil management procedures that will be implemented 
during and following site constrnction. 

4.1 SOD.. MANAGEMENT PROCEDURES FOR SITE CONSTRUCTION· 

: .-/ The following proc~ will be ~l~ented during site con~trnction acfivities to minim~e 
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dust and control erosion. 

4.1.1 Dust Control 

The dust control measures to be implemented at the site com,spond to the PM1o control 
measures recommended by the Bay Area Air Quality Management District (BAAQMD) in 
their California Environmental Quality Act Guidelines. These measures consist of: 

• Water all active construction areas at least twice daily or as necessary to prevent 
visible dust plumes from migrating outside of the site limits. 

• Mist or spray water while loading transportation vehicles. 

• Minimize drop heights while loading transportation vehicles. 

• Use tarpaulins or other effective covers for trucks carrying soils that travel on public 
.streets. · 

.• Pave, apply water 3 times daily, or apply non-toxic soil stabilizers on all unpaved 
access roads, parking areas, and staging areas. 

o Sweep all paved access routes parking areas and staging areas daily, if visibly_ 
soiled. 

• Sweep street daily if visible soil material is cmied onto public· streets from the site. 

4.t".2 Erosion Control 

A Stonnwater Pollution Prevention Plan (SWPPP) will be developed by the site contractor 
prior to initiation of Site work that details procedures for minimizing erosion. The SWPPP will 

include elements such as silt traps and hay bales to minimize surface water runoff from the Site 
into storm drains or the San_ Francisco Bay, berms to control Site runoff, and covering soil 
stockpiles during~ rainy ~n· (November through ~h) to minimize sediment _runoff. 
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piping; the trenches are anticipated to be approximately 2 to 3 feet wide and will extend 
between 4 to 6 feet below grade. Estimated maximum.excavation depth for the piping system 

is 6 feet b$8. The swales will be approximately 32 feet in width and 2 to 3 feet in depth. The 

swales will be covered with a geotextile fabric and grass. The parking area will be graded and 
bermed to enhance flow to each of the catch basins, and paved with asphaltic concrete. 

2.4 RISK ASSESSMENT 

A health risk assessment Q-IRA) was conducted to evaluate the potential human health risks 

ass~ciated with the presence of chemicals in soil and groundwater assuming future use of the 

site as a parking lof with grassy swales (Geomatrix. May 1999). Potential noncarcinogemc 
hazard indexes and theoretical lifetime excess cancer risks were estimated for future on-site 

construction workers and future on-site visitors 88.flllDing conservative estimates of human 
exposure. Future on-site co~ction workers may be exposed to chemicals in soil across the 
site to the depth required for installation of the stonn drain system or in groundwater if 

encountered in excavation areas. Following construction, potential exposure to future on-site 
visitors would.be-limited to exposed soil in the grass-covered swale areas . 

The results of the HRA indicate that the presence of chemicals in soil and groundwater at the 
site should not pose an unacceptable noncarcinogenic or carcinogenic risk to future on-site 
construction workers and visitors. A summary table for the HRA results is provided as Table 7. 
Based on these results, it was also concluded that potential risks to nearby residents during 
construction and future on-site main~ce workers and trespassers after construction would 
also not be of-conc:em. 

3.0 OBJECTIVES 

As described above, the results of the HRA indicate that chemicals in site soil do not present an 
unacceptable human health risk. However, dust :from a construction site can present a nuisance 
if not controlled. Likewise. erosion of on-site soil during construction activities can increase 
the turbidity of surface water run-oft'. 

Theretbre, the objectives of the SMP are to: 

• provide guidelines for soil handling, stockpiling. dust and erosion minimization and, 
if needed, soil disposal during site construction activities fen: the proposed parking 
lot; and 
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metals were detected in groundwater;'.howcver, chemical concentrations were generally low to 
non-detect (Table 6). PNAs were not detected in the groundwater samples. - · 

2.3 PROPOSED DEVELOPMENT 

The proposed development for the subject area is asphalt paved parking. Two altemativ~ for 

storm ~age are being considered, as described below. Figures illustrating the two· 

alternatives for the storm drainage system are ~ontained in Appendix B. 

Alternative 1 

This alternative for the drainag' system consists of a series of stonn ~age lines and catch 

basins to collect and traDsport storm water"from the parking lot site to the main City box culvert · 

located on Charinel Street, west ofFou,th Street. During a S year storm event, the City system 

could reach capacity and overtlows would result Overflows from the parking lot site would be 
diverted to a small trea1ment plant to be located east of Fourth Street, near China Basin 

Chamiel. Under this alternative, Area B will be entirely paved with·asphalt and surrounded by 

a 3- to 4-foot fence. ) 

. . . 

The catch basins will be installed in excavations with aerial dimensions of appro~tely 4 feet 

by 4 feet and extend~ to depths of 4 to 6 feeL Trenches will be excavated to install the · 

piping; the trenches are anticipated to be approximately 2 to 3 .met. wide and will extend 

· between 4 to 6 feet below grade. Estimated maximum excavation depth for the piping system 

is 6 feet bgs. The parking area will be graded and bermed to enhance flow to each of the catch 

basins, and paved with asphaltic co~. 

Alternative 2 

This alternative includes perimeter grassy drainage swales to collect and drain storm water 

overflows. y 

Tho parking an::a will ~tain a storm drain sys~ to col~ect surface water runoff. The storm . 
drain system will consist of a network of~ basins and drainage swales to colJect storm 

water on the parl<in.; lot. The storm water will be conveyed through a series of pipes ~d the 

drainage swales to one point of discharge. The discharge pipe will collect into one main and 

flow into the City box sewer in Channel Street near Fourth Stree_i. 

. . 
The catch basins will be installed m excavations with aerial dimensions of approximately 4 feet 

by 4 feet and extending to depths of 4 to 6 feet. Trenches will be excavated to install the 
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leased by 1!1-ultiple tenants. Tenant uses consist of a r~ycling center, an automobile sales 
center, the Mission Rock Recovery Center, .a moving company, maritime offices, and 

automobile storage. 

2.2 

2.2.1 Previous Site lovesdgations 

Burlington Northern Santa ~e Railway Company ("the Railroadj conducted Phase I and Phase 
II Enviropmental Assessments of property fonnerly operated by the Railroad located east of 

,. . Third Street. between Sixteenth Street and China Basin Channel; this property included the 

western half of the site. The scope of the Railroad"s investigations included one soil boring in 

the southcmportion of the site. Soil samples were collected at depths of0.5, S, and 8 feet bgs ' 

and analyzed for total petroleum hydrocarbons as gasoline (TPHg), TPH as motor oil 
(TPHmo), lead, nickel, arsenic, chromium, cadmhun, kti zinc. Results of chamical analyses on 

these soil samples indicated that several metals were present at concentrations exceeding 

typical rc:sional b~und concentrations (Geomatrix, March 1999). 

In addition, lU..A has perfonned an inveatigation of the fonner H&H; Shipping parcel located iµ 

the northeast comer of the site (HLA; 1999), Seventem soil samples w~ collected and 

analyzed for metals, TPH as diesel (TPHd), TPHg. oil and grease, volatile organic compo1D1ds 
(VOCs), polychlorinated biphenyls (PCBs), and polynnclear aromatic hydrocarbons (PNAs) .. 

Five groundwater samples were collected and one ~r in.me samples were analyz!'(i for metals, 
n>Hd, TPHg. benzene. toluene. ethylbenzenc, xylenes [BTBX], PCBs, and PNAs. Several soil 

samples contained PNAs and metals; very loW concentrations of some aromatic h~bons 
and ~<;:Bs were detected in a ·few soil ~les. Th~ ground~ater s~les contained low to" · 

trace concentrations of several m~s. Filtered groundwater samples did not co~tain PNAs; 
howe_ver, unfiltered samples contained. low concentrations of several PNA compounds. P~s 

and BTEX were not detected in the groundwater samples. Sumin.my tables for the soil and 
groundwater analysis results of the H&H investigation are contained in Appendix A. 

2.2.2 Recent ~ite Investigadon 

In April 1999, Geomatrix installed 8 soil borings and collected 16 soil samples (two so~l 

samples pe.r boring) and 2 groundwater samples (from 2 of the 8 locations) for chemi~l 
analysis. Sampling 1locations are illustrated on Figure 2. P~ chemicals detected :in soil 
were PNAs and some metals (i.e., antimony, arsenic, copper, lead, nickel, and mercuxy). Soil 
sample results from the recent investigation are summarized in Tables 1 .through 5. Several 

.,.._ ____________ ~•··············-····················· ... 
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SOJL MANAGEMENT PLAN 
Imperial Weitz Parking Lots for the 

Giants Pacific Bell Ball Park 
· Area E - Port of San Francisco Property 

San Francisco, California 

INTRODUCTION 

IXcS5.a 
GEQMATRIX 

Geomatrix Consultants, Inc. (Geomatrix) has prepared this Soil Management Plan (SMP) on 
behalf of Imperial Weitz, LLC for the proposed 14-acre parking lot for the Giants• Pacific Bell 
Ball Park. The proposed parking lot site is located south of China Basin Channel and east of 

Third Street ~ .san Francisoo, California (the site; Figure 1). The site is part of a total of , 
approximatelY: 36 acres of parking to be developed by Imperial Weitz south of China Basin 
Channel and has been referred to as Area E in previous environmental documents prepared by 

Geomatrix on behalf of Imperial Weitz. 

2.0 ·BACKGROUND 

Imperial Weitz is proposing to construct a paved parking lot on the site. A site history review, 
. . 

environmental investigation and risk evaluation were performed to meet Article·20 
requirements and assess potential risks to construction worker and site visitor health associated 
with soil and groundwater quality at the site. The following summarizes the results of the site 

history review, environmental Qi.vestigations,. and risk assessment, and describes the proposed 
parking lot development. . .. 

2.1 Sm: SETTING AND HISTORICAL USAGE 
The approximately 19 acre site is currently owned by the Port of San Francisco (the Port). The 
subject area was originally marshlands and shallow tidal flats bordering San Francisco Bay. It 

was filled between 1877 and 1913;.the source of the fill is unknown but likely included 
construction debris and rubble from the 1906 eartbquake and cut material from nearby hills and 
construction areas. 

Historical site uses include: railroad trackage and ·support structures for rail-related activities, 
parking and shipping, and tmck maintenance. H&H Shipping Service Company, Inc. (H&H) 

occupied the northeastern corner of the site from 1950 to 1996. B&H used the area for vehicle 
parking and offices, and maintained a mD:k cleaning area and drum storage unit. No lmown 

· underground storage tanks (USTs) have been identified on~ site. Recently, the site has been 

l 
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.. Soil samples collected at multiple depths 
by J. Yang and Assoc. March 15, 1995 

S Surface soil samples collected by 
Geomatrix, November 16, 2001 
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EXHIBIT A 

H&H Parcel - Tank Treatment Area 

All that certain real property of the San Francisco Port Commission, City and County of 
San Francisco, State of California, situate ·at the northeast corner of Terry A. Fra~cois 
Boulevard (formerly China Basin Street), more particularly described as follows: 

Commencing at the point of intersection of the northwesterly line ·of Townsend Street 
·with the southwesterly line of Delancey Street (formerly First Street), said point being . 

-fnner ·14 of th·e· Inner Waterfront ·une as ~escribed in records on file··jn-the··office ·of · 
Engineering of said San Francisco ·Port Commission; Thence along said Inner · 
Waterfront Line, S.03°02'27" Ea distance of 2132.11 feet; Thence N 86°!?1'1_4" Ea 
distan~ of 65.28 feet, to the True Point Of Beginning; Thence S 10021'36" Ea distance 
of 127.93 feet; Thence.N 80050'39" Ea distance of 4.70 feet; Thence S 09°13'14" Ea 
di~tance of 68.59 feet; Thence N 81°09'11" Ea distance of 146.17 feet; Thence N · 
03°21'24" W a distance of 85.74 feet; Thence S 88°44'14" W a dis~nce of 54.91 feet; 
Thence N 66°55'27" W a distance of 9.19 feet; Thence N 07°12'31" W a distance of 
68.86 feet; Thence N 21°58'2.9" W,a ~istance of 44.82 feet; Thence.S 83°22'07" W a 
distance of 28.09 feet; Thence N 05°44'30" W a distance of 14.69 feet;· Thence S 
81°59'17" W a djstance of 65.99 feet; Thence S 10°21'36"' Ea distance of 30.22 feet to 
the True Point.Of Beginning; Containing 26,592 square feet (0.61- acres), more or less. 
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State of California } 

County cf _Jc-'a'--n_.___P_Jatr_t1....;;....Cl_·.1_3c_.0____ ss. 

-Nalary--

g 1101sca1aliy kncv,,. &a ~a . 
ii proved to me on the basi, of satisfactory 
evidence 

to be the perso')('S") whose name~ is/a,e
subscribed to the within instrument and 
acknowledged to me that l'!el~ey e~ecuted 
the same il'J his/h1rrfflteir authorized 
capacity(ies), and that · by his/herlttteir 
signatureJH on the inlitru.ment the persollEs), or 
the entity upon behalf of which the perso~ 
acted, executed the instrument, 

WITNESS my/iaJ.rd and official seal: 

//or.:jgioaJ sillfed;Jvll 

. OPTIONAL . 
Though Ille infonnaliail Ile/ow is not raquirad lly law. ii may pro118 Wllt.µlbla ro ~ 1'81ying o.n IINI document 

and "1Uld pravent ltauduh,nt removal ;,nd taaltar:hment o/ ltlis fonn lo llf!Ol'l•r document. 
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CALIFORN.IA ALL-PURPOSE ACKNOWLEDGMENT 

State of California } 

- _5i_.~_n_· _f_7)€1,_ll._.C-_l_RC-_O,---.- ss. County of 

'"_bl (/J Lt_ , l "'a'' 
On . £ ~ ol,O ""'." before me, 

il' . o... . . 
Virna· C ·W:11 . "A)ofQ~ A,b/,~ ,, 

Nanw ~ nne ot o:,fflcp~(e.g .. ·Jw Ooe, Nat Ub11c1 

.. P~~~~c!l_ly ~P.P.~!!~~d Mob:fuder Shsb.:.Sif'c.o<ii~.,-----·: .. ' .-·· ---.-.. -.. -. -------._.-... -.. -' ... 

~ personaliy known to me -
Q i;i,:g11ad te R'le eR ct,e basis of satisfactory 
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=·· . -~ Francsco Counly -

UC .;·;,MfU~~c:=~~!-

Paco-,. SulAllaH 

to be the person'8} whose name(.sr is/ace.. 
subscribed to the within instrument and 
acl<n~le.dged to me that h~ey executed 
the · same in his/her/their · authorized 

. capacitya.,as,, and that · by histbactlhetr 
.. signature(') on the instrument the personJs). or 

the entity upon behalf of which the persoNtl) 
· acted, executed the instrument. 

WITNE~S my ~ and offi~ial seal. 

/.lori 8 ioa1 Ml.Mt u" S'9 iii Pu r, 
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Though the information below is no/ required by law, it may prove valuable lo persons relying O{l lflll document 

and could prevent fraudulent removal and 111a/tar:hment of this form to another document. 

Description of Attached _Qocumant {) /) ..fz.,, 
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_____ /1_()_,n,,-.-- . ~hl/,/-lrr ,J~"E. 
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. Capaclty(les) Claf.med by Signe,: 
Signer's Name: 112.b.111.d~r Singh_ Sand.by 
!cl Individual / 

rJlJ Cor:porate Officer - Title(s): 
QI Partner - 0 Limited O General· 
D Attorney in Fact 
0 Trustee _. 

SI, Guardia?:°r Conservator .L• '?\ I .,..,ckg Olher: ~r-t IE~ c;.r ·1 ,.le. (bl-., t:" ~ 

Signer Is Representing: __ A_· _v_r. ___ J-_· __ o__,.O...,.. __ ~ ____ ::;,_,l')-'---r_~_?i_0._/1_C_l_r.S_ClJ __ ,.._ ___ ___, 
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IN WITNESS WHEREOF, the Parties execute this Covenant. 

"Covenanto,.. ' 

"Department" 

By:_J /original signed by// 
DOUGLAS F. WONG 
·Its: Executive Director 

By:., //pr1a1n,i1 si goed by// 
Mohind~r S. Sandhu, P.E. 
Its: G~~:--$tandar.dized Pennits and Corrective Action 
Brancti ·, .; -': : . · · · · 

. .. : · .. ·: .. 
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7.03. Recordation. The Covenanter shall record this Covenant,-with all 
referenced Exhibits, in the County of San Francisco within ten (10) days of the 
Covenanter's receipt of a fully e~ecuted original. ,. 

7 .04. Notices. Whenever any person· gives or serves any noti~e ("Notice" as 
used herein includes any demand or other communication with respect to this 

_, Covenant)~ eactJ such Notice shall be in writing and ~hall be {leemed effective: (1) when 
delivered, if personally delivered to the person being served or to an officer of a · 

· ___ ~Qn>Qrat~--P-~ffi' b~ing s~rv~. Qr_ (2) ~h~t;, (3) puJsin~s~ (;i~y~ -~ft~r--~~RQ~ij .in t!:1.~ ma_i_l_, if 
mailed by United States mail, ~stage paid, certified, return receipt requested: 

To~ner: 

Carol Bach 
Assist. Deputy Director, Environmental Health and Safety 
Port of San Francisco I 

Pier 1. 
San Francisco, CA 94111 

With a copy to: 

Noreen Ambrose 
Port General Counsel 
Port of San Francisco 
Pier·1 · 
San Francisco, CA 94111. 

To Department: 

California Environmental Protection Agency 
Departmer:,t·of Toxic Substances Control 
700 Heinz Avenue, Suite 300 
Berkeley, CA 94710-2737 
Attention: Chief, Standardized Permits and Corrective Action 

Branch 

Any party may change its address or the individual to whose attention a notice is to be 
sent by giving written notice in CC?mpliance with.this paragraph. 

7 .05. · Partial Invalidity. If any portion of the Restrictions or other term set forth 
herein is determined by a court of competent jurisdiction to be inv~lid for any reason, 
the surviving portions of this Covenant shall remain in full force ·and effect as if sµch 
pprtion found invalid had not been included herein. 

r 

-.... 



H20961'4 

have reasonable right of entry and access to the Property for inspection, monitoring, 
and other activities consistent with the purposes of this Covenant as deemed necessary 
by the Department in order to protect the public health and safety. 

ARTICLEV 
ENFORCEMENT 

5.01. Enforcement. Failure of the Covenantor and/or Owner to comply with any 
of the Restrictions specifically applicable to it shall be grounds for the Department, by 
reason of this Covenant,-to require that the Covenantor-and/or-Owr.ier modify or' remove 
any improvem~nts ("Improvements• herein shall mean al! buildings, roads, ~riveways, 
and paved parking ~reas, constructed or placed upon any portion of the Property 
constructed in violation of the Restrictions.)· Violation of this Covenant shall be grounds 
for the Department to file civil and/or ~riminal ·actions against tt")e Covenanter and/or 
Owner as pi:ovid~d by law. · 

ARTICl.,.EVI 
VARIANCE, TERMINATION, AND TERM 

6.01. Variance. Any Owner or, with the Ov,ner's written consent, any Occupant . 
of the Property or any portion thereof may apply to the Department for a written 
variance from the provisions of this Covenant. Such application· shall be made in 
accordance with H&S Code section 25202.6. 

6.02. Termination. Any Owner, and/or, with the Qwner's written consent, any 
Occupant of the Property, or any portion thereof, n:iay apply to the Department for a 
termination of the Restrictions or other terms of this Covenant as they apply to· all or any 
portion of the Property. Such application shall be made in accordance with H&S Code 
section 25202°:6. 

6.03. Term. Unless ended in accordance with the Termination Paragraph 
above, liy law, or by the Department in the exercise of its discretion, this Covenant shall· 
continue in effect in perpetuity. _, · · 

ARTICLE VII 
MISCELLANEOUS 

7 .01. No Dedication Intended. Nothing set forth in this Covenant shall be 
construed to be a gift or dedication, or offer of a gift or dedication, of the Property, or 
any portion thereof to the general public or anyone else for any purpose whatsoever. 

_, 
7 .02. Department References. All references to the Department include 

successor agencies/departments or other successor entity. 
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-. Owners and Occupants. 

4.04. Management of Native Fill and Concrete/Asphalt Foundation Material 

{a) All uses and development of the Property shall preserve the 
integrity of the existing Concrete/Asphalt Foundation. 

(b) No activities (e.g., excavation, grading, removal, trenching, filling, 
earth ·movement. or mining)-.which will disturb.the .. nati.ve .. fill.and/or. 
the Concrete/Asphalt Foundation material underlying the Cap as 
indicated in Exhibit B shall be permitted on the Property without a 
Department-approved Soil Management Plan and Health and 
Safety Plan. 

(c) Native fill and/or Concrete/Asphalt Foundation material shall not be 
managed or handled.such th~t it may migrate into the bay. 

(d) Any native fill and/or Concrete/Asphalt Foundation material brought 
to the surface by grading, excavation, trenching or backfilling shall 
be managed in accordance with the applicable state and federal 
laws and their implementing regulations. 

(e) The Own~r shall provide the Department written notice at least 
fourteen (14) days prior to any building, filling, grading, mining or 
excavating at the Property. 

{f) If more than 50 cubic yards of any nativ~ fill will be disturbed, 
incJuding excavation and grading, then the soil shall be evaluated 
for potential human health risks in compliance with 'Article 20 of the 
SF Municipal Code (ihe Maher Ordinance"), and managed 
accordingly. 

{g) Covenanter shall notify the Department of each of the following: (i) 
The type, cause, location and date of any disturbance to the native 
fill and/or Concrete/Asphalt Foundation which could affect the 
ability of the Concrete/Asphalt Foundation to contain subsurface 
hazardous materials in the Property, and (ii) the type and date of · 
repair of such disturbance. Notification to the Department shall be 
made as provided below within ten (10) working days of both the 
discovery of any such disturbance(s) and the completion of any 
repairs. Timely and accurate notification by any Owner or 
Occupant shall satisfy this requirement on behalf of all other 
Owners and Occupants. 

4.05. Access for Department. Covenanter agrees that the Department shall 

\ 



ARTICLE IV 
RESTRICTIONS 

. H2·0961 l+ 

4.01. Prohibited Uses. The Property shall n9t be used for any of the following 
purposes: 

(a) A residence, including any mobile home or factory built housing, 
constructed or installed for use as residential human habitation; 

(b) A public or private school for persons under 21 years of age; or 

(c) A hospital for humans: or 

(c) A day care center for children. 

4.02 Prohibited· Activities. The fqllowing activities shall not be conducted at the 
Property: 

(a) 

(b) 

No raising of food (e.g., cattle, food crops, cotton, etc.) shall be 
permitted on the propelfy. · 

No groundwater shall be extracted on the Property for purposes 
other than site remediation or construction dewatering without prior 
written approval by the Department. 

. · 4.03 Non-Interference with the Cap. Covenanter agrees: 

(a} No activities which will disturb the Cap (e.g. excavation, grading, 
removal, trenching, filling, earth movement, or mining) shall be 
permitted on the Property without prior review and approval by the 
Department. 

(b) All uses and development of the Property shall preserve the 
integrity of the Cap. 

(c) Any pr:oposed alteration of the Cap shall require written approval by 
the Department. · 

(d) Covenanter shall notify the Department of each of the following: (i) 
The type, cause, location and date of any disturbance to the Cap 
whic;h could affect the ability of the Cap to contain subsurface 
hazardous materials in the Property, and (ii) the type and date of 
repair of such disturbance. Notification to the Department shall be 

· made as provided below within ten {10) working days of both the 
discovery of any such disturbance(s) and the completion of any 
repairs. Timely and accurate notification by any owner or 
Occupant shall satisfy this requirement on behalf of all other 
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. . ( 

an indicator lining material which is used to denote the separation of the imported 
topsoil frolT! native fill. 

2.05 Concrete/Asphalt Foundation. "Conc~te/Asphalt Foundation'.' shall mean 
the existing concrete/asphalt surface which is overlain approximately two-third of the 
Property. 

2.03. ARTICLE Ill 
GENERAL PROVISIONS 

. . 

3.01. Restrictions to Run With the Land. This Covenant sets forth protect~e 
provisions, covenants, restrictions, and conditions (collectively referred to ~s 
"Restrictions"), upon and subject to which the Property and every portion thereof shall 
be improved, held, used, occ1,1pied, leased, sold, hypothecated, encumbered, and/or 
conveyed. Each and every one of the Restrictions: (a) shall run with the land pursuant 
to H&SC sections 25202.5, and 25202.6 and Civil Code section 1471: (b) shall inure to 
the benefit of and pass with each and ev~ry portion of the Property, (c) shall apply to 
and bind the respective successors in interest to the Property, (d) are for the benefit of, 
and shall be enforceable by the Department, and (e) are imposed upori the entire 
Property unless expressly stated as applicable only to a specific portion thereof. 

3.02. Binding Upon Owners/Occupants. Pursu;:int to Health and Safety Code 
section 25202.5(b), this Covenant ~hall be binding upon all of the owners of the land, 
their heirs, successors, and assignees, and the agents, employees, and lessees of the 
owners, heirs, successors, and assignees. Pursuant to Civil Code section 1471(b),·all 
successive owners of the Property are expressly bound hereby for the benefit of the 

. covenantee{s) herein. "Owner'' shall include "Covenanter". 

3.03. Written Notice of Hazardous Substance Release. The Owner shall, prior 
to·the sale,_lease, or rental of the Property, give written notice that a release of 
hazardous-substances has come to be located pn or beneath the Property, pursuant to 
Health and Safety Code section 25359. 7. Such written notice shall include a c_opy of 
this Covenant. 

3t04. lncorportion into Deeds and Leases.· The Restrictions set forth herein 
shall be incorporated by reference in each and all deeds and leases for any portion of 
the Property. · 

3.05. Conveyance of Property. Covenanter agrees that the Owner shall provide 
notice to the Department not later than thirty (30) days after any conveyance of any 
ownership interest in the Property (excluding mortgages, liens, and other non
possessory encumbrances). The Department shall not, by reason of this Covenant, 
have authority to approve, disapprove, or otherwise affect such proposed conveyance, 
except as otherwise provided by law, by administrative order; or specific provision of 
this Covenant. 



H209614 

foundation or a compacted aggregate/crushed rock/roadbase material. The 
concrete/asphalt foundation or compacted aggregate/crushed rock/roadbase material 
serves as a physical barrier preventing direct contact with chemicals in soil; thus, there 
are no potential direct exposure pathways to chemicals at these hot spots by future 
_receptors. If in the unlikely event that the concrete/asphalt foundation is removed, the 
_excess cancer risk ~o·a receptor from the hot spots would range from 9x10.s to 3x10.e. 

Imported topsoil at least 18 inches thick followed by a layer of sod will be placed over 

_ the_~~i~ting a_sph~!t~nc;r~t.e foi:Jnd!!!i~r_, .. _T~~ ~nc_~te j~ __ pr~s~nt ~t.<>.~~ ~<?.~tJ~i~k to ~L .... 
least 3 feet thick across approximately two-third of the TTA. The remaining one-third of 
the TTA is·currently overlain with an aggregate/crushed rock/roadbase material. The 
concrete/asphalt foundation and compacted aggregate/crushed rock/roadbase layer 
precludes a complete exposure pathway. Additional of the 18 inches of topsoil and sod 
layer will elimin~te potential direct exposur:es to soil in-fill material within the TTA. 

In order to ensure that no complete pathways are established, the Department will 
· require that the existing concrete/asphalt foundation remain undisturbed so long as·the 
intended use of the Property is to be a recreational park. Additionally, the Department 
will require that the site be covered (capped) with at least eighteen (18) inches of 
imported topsoil on top of an indicter lining material to denote the separation of the 
topsoil from native fill. Because the health risk assessment also did. not evaluate an 
unrestricted land use scenario or potential impacts from use of groundwater, the 
Department concluded that use of the Property as a residence, hospital, school for 
persons under the age of 21, or day care center would entail an unacceptable use. The 
Department further concluded that the Property, subject to the restrictions of this 
Covenant, does not present an unacceptable threat to human safety or the 
environment. · 

ARTICLE II 
DEFINITIONS 

2.01. Department. "Department• shall mean the California Department of Toxic 
Substances Control and shall include its successor agencies,.if any. 

. 
-.2.02. Owner. "Owner'' shall mean the Covenanter, its successors in interest, 

and their successors in interest, including heirs and assigns, who at any time hold title 
to all or any portion of the Property. 

2.03. Occupant. '"Occupant" shall mean owners and any person or entity 
entitled by ownership, leasehold, or other legal relationship to the right to occupy any 
portion of the P_roperty. 

2.04. Cap. ·cap• shall mean eighteen (18) inches of imported topsoil on top of 
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State Clearinghouse on February 15, 1995. 

The Department reviewed the closure certification report titled, RCRA Closure 
Certification Report, Former H&H Ship SeNice Facility, San Francisco, California, 
(February 4, 1999), and subsequent submittals titled Response to Comments. RCRA 
Closure Certification Report, Former H&H .Ship Service Facility, (~ovember 2, 1999); 
Results of Article 20 Sampling Program. Proposed China Basin Park Area (July 2000); 

..Site..ln.v.estigation and .Surface .. Soil.Sampling.Results, Former.H&H. Ship __ Se'rvice . . 
Company- Treatment Transfer Area Parcel (February 28, 2002); a·nd Addendum to the 
"rticle 20 Health Risk Assessment (July 18, 2002). Upon filing of this.deed restriction, 
the Department will approve the closure certification report. 

Hazardous wastes, which are also hazardous materials as defined in Health and Safety 
Code sections 25117 and 25260, including petroleum hydrocarbons, polynucleai
aromatic hydrocarbons, metals and arsenic, remain in the soil and groundwater at the 
Site at concentrations ·below those which would pose a significant human health risk 
under proposed reuse s~enarios. Therefore a deed restriction to limit use of the 
property to those exposure· scenarios evaluated and found to be below acceptable risk 
limits is required as part of the facility closure. · 

1.03. As detailed in the above-referenced reports, portions of-the surface and 
subsurface soils on the Site contai~ hazardous wastes and hazardous materials, as 
defined•in H&S Code section 25117 and 25260, including the following contaminants of 
concern: arsenic (up to 96 mg/kg)and benzo(a)pyrene (up to 11 mg/kg). Groundwater 
beneath the Property is found within 1 O to 20 feet below ground surface. Dissolved 
arsenic w~s found in groundwater at up to 180 ug/1. The California drinking water 
standard for arsenic is 50 ug/1. 

A review of the analytical results and the chemical distribution suggests that there are 
"hot spots". Hot spots· are areas of affected soil or groundwater having concentrations 
higher than an empirically determined percentile of the distribution of concentrations in 
a particular population. 65 soil samples from 20 locations at various depths were 
collected within the TIA. Elevated concentrations of benzo(a)pyrene equ_ivalent B{a)P 
~a were measured in samples collected from two borings locations (EB-1, 19.8 
milligrams per kilogram [mg/kg]) and (EB-20, 7.9 mg/~g}. One surface soil sample 
(GMX-08) contained B(a)P EQ concentration of 1.5 mg/kg. All other concentrations of 
B(a)P EQ were less than 1 mg/kg. Elevated concentrations of arsenic and lead were 
observed in samples collected from borings EB-1 (3,000 mg/kg lead), EB-5 (96 mg/kg 
arsenic and 1,300 mg/kg lead), and EB-18 (2,400 mg/kg lead). Borings EB-1 and EB-5 
are located in the eastern section of the TT A; GMX-08 is located near the northern 
perimeter; and borings EB-18 and EB-20 are·Jocated in the southwest section .. 

Based on these observations, borings EB-1, EB-5, GMX-08, EB-18, and EB-20 can be 
considered hot spots. However, each of borings is located under a concrete/asphalt 



safety and the environment. 

ARTICLE I 
STATEMENT OF FACTS 

H209674 

1.01. The Property, totaling approximately 0.6 acres, is more particularty 
·· "described·tn-Exhibit ·A"·and depicted·in·Exhibit "A-1", attached hereto and incorporated· 

herein by this reference. The Property is located in the area now generally bounded by · 
Terry Francois Boulevard to the west, China Basin Channel to the north, and San 
Francisco Bay to the east, in the City and County of San Frar:,cisco, California. 

1.02. The site was created by filling marshlands and shallow tidal flats bordering 
San Francisco Bay between 1877 and 1913. Sources of fill are unknown, but likely 
included. construction/demolition debris and rubble, and rock and <;lirt cut from nearby 
hills. Historical uses of the Site include railroad tracks and related support structures _. 
and parking. From 1950 to 1996 H&H Ship Service occupied the area-for wastewater 
treatment and transfer operations, including aboveground storage tanks for receiving, 
settling and treatinQ wastewater containing petroleum. . . · 

In 1978 several of the wastes managed at the H&H Ship Service facility were 
determined to be hazardous wastes subject to· federal and state hazardous waste 

· management regulations. Since that time, the Department of Toxic Substances Control 
(or its p~ecessor in interest, the Department of Health Services) authorized H&H Ship 
Service's operations pursuant tp an interim status document. Under this authorization 
the property was a hazardous waste facility (Facility), regulated by the Department, 
subject to the requirements of the California Hazardous Waste Control Law c·HWCL"), 
at Health_ and Safety Code ("H&S Code•) section 25100 et seq., and the federal 
Resource Conservation and Recovery Act ("RCRA"), at 42 U.S.C. section 6901 et seq. 
Under Interim Status, the property was a portion of the Facility that was known as the 
Treatment/Transfer Area (TTA). · 

The Department is requiring this Covenant pursuant to the closure requirements of the 
HWCL, including H&S Code section 25246 and post-clpsure notices provisions of Title 
22 California Code of Regulations [section 66265.119(b) for interim status hazardous 
waste facilities], ias part of the facility closure. In 1994, the Department reviewed H&H's 
Closure Plan to ensure that the closure of the TTA met the requirements·in Title 22, 
California Code of Regulations, Chapter 15, Article 7. The Department circulated the 
draft Closure Plan and Proposed Negative Declaration for public review and comment 
from August 11, 1994 to September 13, 1994. The Department approved the Closure 
Plan on January 13, 1995 and filed a Notice of Determination for the project with the 

I ' 



RECORDING REQUESTED BY: 
The Port of San Francisco 
Ferry Building . 
San Francisco, California 94111 

WHEN RECORDED, ~-: · ... ·: .:. 

·. Department of Toxic Substances Control 
700 Heinz Avenue, Suite 300 
Berkeley, California 94710. 
Attention: Mohinder S. Sandhu, P.E., Chief 
Standardized Permits and Corrective Action 
Branch 

;,_ .-.- .-111n,;iaw-;,•NV1'-~Mrus1' 
Daris ft. Uard, Assessor-Recorder -ooc- ·2002-H209674-00-
Ac:c:t a-NO CHARGE DOCIIIINT 
ThlraclaY, JUL 25, 2112 12:4!5:41 
TU Pd SI.II Nbr-811916468 
REEL l 187 IM~GD~ 1 ~~,1~ 14 

SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE 

COVENANT TO RESTRICT USE OF PROPERTY 

ENViRONMENTAI:,. RESTRICTION 

- (Re: H&H Site located at China Basin Channel and Teny Francois Blvd, City and 
County of San Francis.co) 

This Covenant and Agreement (·Covenant") is made by and between the City and 
County of San Francisco, a charter city and county in trust (the "Covenantor"), the 
current owner of certain· property situated in the City and County of San Francisco, 
State of California, described in l;xhibit ·A", attached hereto and incorporated herein by 
this reference (the ·Property"), and the Department of Toxic Substances Control" (the 
·Department"). Pursuant to Civil Code section 1471(c) and the California Health and 
Safety Code, Section 25222.1, the Department has determined that this Covenant is ~ 
reasonably necessary to protect present or future human health or safety or the 
environment as a result of the presence on the land of hazardous materials as defined 
in Health and Safety Code ("H&SC"), Section 25260. The Covenantor and the 
Department, collectively referred to as the "Parties", therefore intend that the use of the 
Property be restricted as set forth in this Covenan_t, in order to protect human health, · 

"\}" 



.·.· ... ___ ,. .... -.... ,- ....... • ... ·-· ·-, ...... __ .... •.• ... ·----· ............. • .. .:-·--·-··--··---·-·- ..... ; ... • .. ·-··· ....... ...,.,.,_ .... _,. __ ..... :·;:--.;_ .. _,:, 

PARCEi. C 

: 

11it 
' 

I ...... .._. 
~1,1111 
I 

...... ..... 

PI t--, "• 

Contract No. 

-DIT .... ..-a ..... _ 
DAU iJi.y ii )PM. °"'Ja~ ... 

G723986 

PARCEL A 
PARCEL "8 
"SUB·TOTAI.. 
'pARCEL C 
.PARCEL D 

9l;B44SF 
14,071 SF 

I05,9/SSF 
4,IOSSF 

WAREHOUSE 4-,820SF 
'OFFICE ' 2,4I4-SF 

TOTAL ll7,i!54 SF 

........... 
IIYIIIONS 
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DIP,.l,11MINT OP EHCINHIING 

EXHIBIT A•\ 
H & H SHIP SERVICE CO. 
LEASE NO. L•11679 __ ., 

•••c ••17-81 
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G'723986 
SEAWALL LOT 337 

PARCEL D 

PARCEL DIS A TWO-STORY WAREHOUSE AND OFFICE BUILDING. 

LOCATED AT CHINA BASIN STREET WHOSE FOOTPRINT IS BRIEFLY 

DESCRIBED AS FOLLOWS; 

COMMENCING AT THE SOUTHWEST CORNER OF THE INTERSECTION 

OF TOWNSEND STREET AND DELANCEY STREET (FORMERLY FIR$T ·STRE~T), 

SAID POINT BEING·INNER 14 OF THE INNER WATERFRONT LINE AS 

DESCRIBED IN THE RECORDS"ON FILE AT THE OFFICE OF ENGINEERING 

OF THE SAN FRANCISCO PORT AUTHORITY; RUNNING THENCE SOUTHERLY 

ALONG THE AFORESAID.INNER WATERFRONT LINE ATS 3DEG 02'27" E .A 

DISTANCE O_F 2 1 398. 74 FEET; THENCE AT N 86DEG 45' 38" E 

A-DISTANCE OF 38.02 FEET TO THE TRUE POINT OF BEGINNING; 

THENCE ATS 3DEG 14'22" EA DISTANCE OF 120.00 FEET; THEN9E AT 

S 86DEG 45'38" WA DISTANCE'OF 40.17 FEET; THENCE AT 

N 3DEG 14'22" WA DISTANCE.OF 120,00 FEET, THENCE AT 

N 86DEG 45'38" EA DISTANCE OF 40,17 FEET TO THE TRUE POINT OF 

BEGINNING, CONTAINING AN AREA OF 4,820.00 SQUARE FEET, MORE. OR LESS, 

ALSO INCLUDED IN THIS PARCEL IS THE SECOND FLOOR OFFICE 

SPACE OF THE AFORE~ENTIONED TWO- STORY BUILDING WITH AN AREA 

OF.2,414,00 SQUARE FEET,· MORE OR LESS. 
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ALSO INCLUDED IN T,HIS PARCEL IS A PORTION OF SEAWALL 

LOT 337 BRIEFLY DESCRIBED AS FOLLOWS; 

COMMENCING AT THE SOUTHWEST CORNER OF THE INTERSECTION OF 

TOWNSEND STREET AND DELANCEY STREET (FORMERLY FIRST STREET) 

SAID POINT BEING INNER 14 OF THE INNER WATERFRONT LIN~ AS 

DESCRIBED IN THE RECORDS ON FILE AT THE OFFICE OF ENGINEERING 

OF THE SAN FRANCISCO PORT AUTHORITY; RUNNING THENCE ALONG THE 

AFORESAID-INNER WATERFRONT .LINE A DISTANCE OF 2,518.74 FEET; 

THENCE AT N 86DEG 45'38" EA DISTANCE OF 17.66 FEET TO THE 

TRUE POINT OF BEGINNING; THENCE ATS 3DEG 02'27" E DISTANCE OF 

30.72 FEET; THENCE AT _S_41DEG 57~33" WA DISTANCE OF 25.0P 

FEET; THENCE 5 86DEG 57'33" WA DISTANCE OF 37,43 FEET; THENCE 

AT N 3DEG 14'22" WA DISTA~CE OF 48,20 FEET; THENCE AT 

N 86DEG 45. 1 38" E DISTANCE OF 55.27 FEET TO THE TRUE POINT 

OF BEGINNING, CONTAINING AN AREA OF 2,509.60 SQUARE FEET, MORE 

OR LESS. 
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SEAWALL LOT 337 

PARCEL C 

BEING A PORTION OF SEAWALL·LOT 337 OF THE SAN 

FRANCISCO PORT AUTHORITY 1 CITY '.AND COUNTY OF SAN FRANCISC0 1 

BR~EFLY DESCRIBED.AS FOLLOWS; COMMENCING AT THE SOUTHWEST 

CORNER OF THE INTERSECTION OF TOWNSEND STREET AND DELANCEY 
.. 

STREET ( FORMER_LY FIRST STREET) 1 SAID "CORNER BEING INNER 14 OF 

THE INNER WATERFRO~T LINE AS DESCRIBED IN THE RECORDS ON FILE 

AT THE 9FFICE OF ENGINEERING OF THE SAN FRANCISCO PORT 

AUTHORITY; RUNNING THENCE ALONG THE AFORESAID INNER WATERFRONT . . 

LINE. ATS 3DEG 02 1 27" EA DISTANCE OF 2 1 367,36 FEET TO THE 
. . 

, TRUE POINT OF BEGINNING;_· THENCE AT S 48DEG 02 1 27" E · A DISTANCE 

OF 25,00 FEET_; THENCE ATS 3DEG 02 1 27" EA DISTANCE OF 13,64 

FEET; THENCE AT S 86DEG 45. 1 38" W A DISTANCE OF 55. 69 FEET; 
I • 

THENCE AT N 3DEG 14'22" W A DISTANCE OF 31.51 FEET; THENCE AT. 
I • 

N 86DEG 57'33" EA DISTANCE OF 38,12 FEET· TO THE TRUE POINT OF 

BEGINNING, CONTAINING AN AREA OF 1,594.90 SQUARE FEET, MORE OR .. 

LE·SS . 
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S 86DEG 50'57" WA DISTANCE OF 111.99 FEET; THENCE AT 

N 3DEG 10'55" WA DISTANCE OF 200,00 FEET; THENCE AT 

N 86DEG 57 1 33"-··E A DISTANCE OF 171.00 FEET; THENCE AT 

N 3DEG 02 1 27" WA DISTANCE OF 149,48 FEET; THENCE AT 
. ' 

G723986 

N 86DEG 49'20" EA DISTANCE OF 121,29f'FEET TO THE TRUE POINT OF 

BEGINNING, CONTAINING AN AREA OF.70 1 765.20 SQUARE FEET, MORE 

OR LESS, 

. ) 

--

,/ .,. 
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SEAWALL LOT 337 

~PARCEL A 

ALL_ THAT CEliTAIN REAL PROPERTY ~ITUAT·ED AT THE CITY. 

AND.COUNTY OF SAN FRANCISCO, BEING A PORTION OF SEAWALL LOT 

337 OF THE .SAN FRANCISCO PORT AUTHORITY, DESCRIBED AS FOLLOWS; 
' 

COMMENCING AT THE SOUTHWEST CORNER OF THE INTERSECTION OF 

TOWNSEND STREET AND DELANCEY STREET (FORMERLY FIRST STREET), 

SAID CORNER BEING INNER 14 OF THE INNER WATERF80NT LINE AS 

DESCRIBED .IN THE RECORDS-ON FILE AT THE OFFICE OF ENGINEERING -,,,. 

OF THE SAN FRANCISCO PORT AUTHORITY; RUNNING THENCE ALONG SAID 

INNER WATERFRONT LINE ATS 3DEG 02'27" EA-DISTANCE OF 

2,217.59 FEET·TO THE.TRUE POINT OF BEGINNING; THENCE 

CONTINUING ALONG THE LAST AFOREMENTIONED COURSE A DISTANCE OF 
. 

149.77 FEET; THENCE ATS 86DEG 57'33" WA DISTANCE OF 38,12 

FEET; THENCE AT 5 3DEG 14'22" EA DISTANCE OF 31.51 FEE'I;· 

THENCE.AT N 86DEG 45'38" EA DISTANCE OF 55.69 FEET; 

THENCE ATS 3DEG 02'27" EA DISTANCE OF 120.00 ~EET;_ THENCE AT 

S 86DEG 45'38" WA DISTANCE 01:' 55.27- FEET; THENCE AT 

N ~DEG 14'22" WA.DISTANCE OF 120,00 FEET; THENCE AT 

S 86DEG 45'38" WA DISTANCE OF 40.17 FEET; THENCE AT 

S 3DEG 14'22" EA DISTANCE OF 120.00 FEET; THENCE AT 

N 86DEG 45 1 38" EA DISTANCE OF 40,17 FEET; ·THENCE AT 

S 3DEG 14 1 22" EA DISTANCE OF 48.20 FEET; THENCE AT 

S 86DEG 57'33" WA DISTANCE OF 142.25 FEET; THENCE AT 
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CALIFORNIA ~LL-PURPOSE ACKNOWLEDGMENT 
- -

State of California } 

County of _..;;Sa;;;;:;,_,fl'---_._n1!:_., a.......,'11_,;;C-_1_·~_._o____ ss_ · 

On ~01/liAAd ·X, J-i}DD. before me, Uir!1¢ ~- W 1,1, ''" /1..kJ'p'J. /Jvblc:.; 
Dale , Name Sid 1111a al Olllcar (e.g., "Jan, Daa. N ry fijilld'} 

personally appeared t,Jo/J,t'JJer ~0/11 ~~II dhu 

J* = e e fl! • ~A 2H:N 1:ro t e J 
i Commission# 12l3557 
~ Nolcry Publlc. Callfomlo f c . San Francisco County I 

. lw/Cor-irr.. Bcpires Dec· 2Xl2 
Q54i14&.JJ -~---~...... ,l,. ••• 

Place NohlryJ!aal Abcwe 

~lffll!f)OI~ 

fJ pe, SUtia11y Kiibwii t&+Ae-
~ proved to me on the basis of satisfactory 
evid1mce 

to be the perso~ whose namaEs)· isl&F&
subscribed to the within instrument and 
acknowledged to me that he/she/they executed .. 
the same in his/heJAt:leir authorized 
capacity~. · and that by his/her/their 
signature(.s) on the instrument the perso*), or 
the entity upon behalf of which the perso.~.a, 
acted. executed the instrument 

WITNESS my.)'~~d and official seal. 

. l.1/) Jll1-e Wv 
Slgnabn olNolary Pub'Jc 

----------OPTIONAL----------
r11oug11 the intonnatlon below is not required by taw. it may prove valuable to persons ntlying an the document 

and oauld pnwent fraUdufent remtwal and. reattachment of thfs farm ta another document. 

Description of Attached. Docume11t , _ 11L o o -L, .J.., 
TIiie or Type.of Document: _ __,aa€.aa.l'I_V_,_f"_()_fl_tf)._'IP_'1'---,.,,,._ __ "_'e_.t_1_, ,,_t......;"/_ 14"-_______ _ 

Document Date: __ o_l _,_( J-1.._ .... / _;;..-o __ o_,> __ - ___ Number of Pages: Pt 6( fJ!re_,tj A , ~ D) 

/IJ,n"-signercs> Other Than N!ilmed Above: _ _..;... ________________ _ 

Capaclty(lea) Claimed by Signer 
Signer'sName: tnoh 1 l'Jder £/,:-,fl, W'indhw 
;:J Individual 
D Corporate Offlcer-Trtle(s): ______________ _ 

D Partner - D Limited D General 
D Attorney in Fact 
D Trustee 
D GuardiBJl. qr Conservll,lOJ • /) .J ..J • 
(i, Ot.her: gi.efk J !PrJ(#) rd I 'Jeri r-e1m,' I.! ;/ Ca l,ec, -f, 1/,q_ 

fTC.-fr OJ? '?:;Y'#nf,I,... ,.. 
Signer 1s Representing: J)ep+. €J. 7JJ 1'; c J. u h'i/;//?Cf-S' Q111'). 

,- b 

011197 Nall""91NolaryAnol:lallan•83=00. So'.olfn., P.O. Boll 2402 •~CA 91313-2402 l'Rld. No- 51111 Reorder. eau Tcll-Ffll• 1-aoo-m-&a21 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

State of California 

9<>unty of ~,r Pnit1 C,,'J'c.o 

On 90-111A61.l11 >6, '3too, before me, Uirr?# ('. Wv' .. I\.Jo-to;i fl/Chfc (I 

personally ap:red ~~ 8JP-o J;;.t";;J1TI11a'Zj~·.1anaoaa, Pubic") . 

Ptaco Nalaly Soni Above 

Namaij}_ of Slgnorf,l"' 

Ji personally known to me 

ewiderlce 

to be the person£&, whose name(sr is/.w:e. 
subscribed to the within instrument and 
acknowledged to me that he.£sbettbey executed 
the same In his/~ir authorized 
capacity~. and that by his/hei::ttl:lair 
signature(sf""on the instrument the person~ or 
the entity upon. behalf of which the perso~) 
acted, executed the _instrument. 

WITNESS my nd and official seal. 

I 11.1-{).,t/k 

----------OPTIONAL----------
Thougt, the Information below Is nol required by law, n may proi,e valuable ro persqns rely/Ilg on the document · 

and could prevent fraudulent removal and INltachment of this form to another document. 

Description of Attached Documeot . r. /J , J..,. , ....1 
Title or Type of Document: ~I/I rO~ m,t,,µ 'ic,I. l'(t!!f/ I ,c. f ,'t:,,,._ 

DocumentDate: ___ ,--+-/_J,_,_+-/-ro __ ,,_·n_. __ Numberof Pages: J-+ ~ cArc..tR 
Signer(s) Other Than Name~ Above: ____ /'/-'-o--'-!Jt_ ______________ _ 

Capacity(ies) Claimed by Signer b ~- ~ 11 
Signer's Name: Ce, itp'/Ao r /'.e,vr. 
D Individual . 
D Corporate Officer - Tltle(s): 
D Partner - D Limited D General 
D Attorney in. Fact 
D Trustee 

·O Gua.rdian or Cp,nservator ,. :" ! 1 ,. 
d Olher: ft'Of--f f:Kiec,,, l.:_ v,,,c 

Signer ls Representing: --~(-i_(Y._;/-__ 1-+---~-'1~-~-"' ___ ~_o ___ ,._""T"" ___ __. 

,t,,D} 

01987 Na6anal Nala,y MIDClallOn • 8350 De Solo Ave., P.O. Bmc 2402 • Cha-. CA 9131~ Pnld. Na. 5907 Rlanler: C8II Toi-Free 1.alllMl1'1H1827 



........... . . ······---· .... · ... ········· ·-······--·.······· ·······-- ····- ... ·····--·-···· .. ······ ·-'···--· ................................. ~I 

7. 05 .• Partial I nvalidjty. If any portion of the Restrictions or other term set forth herein is 
determined by a court of competent jurisdiction to be invalid for any reason, the 
surviving portions of this Covenant shall remain in full force and effect as if such portion 
K!Ul'.ld invalid had not been included herein. 
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IN _WITNESS WHEREOF, the Parties execute this Covenant. 

"Covenantor" C. .. ,, .c .... wTV OP SAt1 li:.t.1.1c.,sco 

Date: ,f21,!YM , 

"Department'' 

Date: l/-a,1>/11 
' I 

~y: of 
DOUGLAS F~WONG 
Its: Executive Director 

Y.&1 ., s" .. fiA»aal5&o 

"l:>u~ otrTM&c. ~-~TJl&r*«.S c....._°'-. 
By:~~-k... 
MOHINDER S. SANDHU _ _ 
Its: Chief, Standardized Permits and Corrective Action 
Branch 
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To Owner: 

On or Before 12/31/00: 

Port of San Francisco 
3100 Ferry Building 
San Francisco, CA 94111 
Atter)tion: Carol Bach; 

With a copy to 

Nor~en Ambrose 
Port General Counsel 
Port of San Francisco 
3100 Ferry Building 
San Francisco, CA 94111. 

After 12/31 /00: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attention: Carol Bach, 

. With a copy to: 
Noreen Ambrose 
Port General Counsel 
Port of San Francisco 
Pier 1 
San Francisco, CA 94 ~ 11. 

To Department: 

California Environmental Protection Agency 
· Department of Toxic Substances Control 
700 Heinz Avenue, Suite 300 
Berkeley, CA 94710-2737 
Attention: Branch Chief 
Standardized Permits and Corrective Action Branch 

Any party may change its address or the individual to whose attention a notice is to be 
sent by giving written notice in compliance with this paragraph. 
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ARTICLE VI 

VARIANCE. TERMINATION, AND TERM 

s~o1. Variance. Any Owner or, with the Owner's written consent, any Occupant 
of the Property or any portion thereof may apply to the Department for a written 
variance from the provisions of this Covenant. Such application shall be made in 
accordance with H&S Code section 25202.6. 

. 
6.02. Termination. Any Owner, and/or, with the Owner's written consent, any 

.Occupant of the Property, or any portion thereof, may apply to the Department for a 
termination of the Restrictions or other terms of this Covenant as they apply to all or any 
portion of the Property. Such applicatio·n shall be made in accordance with H&S Code 
section 25202.6. 

· 6.03. Tucm. Unless ended in accordance with the T~rmination Paragraph 
above, by law, or by the Department in the exercise of its discretion, this Covenant shall 
continue in effect in perpetuity. 

ARTICLE VII 
MISCELLANEOUS 

7.01. No Dedication Intended. Nothing set forth in this Covenant shall be 
construed to be a gift or dedication, or offer of a gift or dedication, of the Property, or 
any portion thereof to the general public or anyone else for any purpose whats~ver. 

7 .02. Department References. All references to the Department include 
successor agencies/departments or other successor entity. 

7.03. Recordatjon. The Covenantor shall record this Covenant, with all 
referenced Exhibits, in the County of San Francisco within ten (10) days of the 
Covenanter's receipt of a fully executed original. · 

. . 

7 .04. Notices. Whenever any person gives or serves any notice ("Notice" al? 
used herein includes any demand or other communication with respect to this 

,·Covenant), each such Notice shall be in writing and shall be deemed effective: (1) when 
delivered, if personally delivered to the person being served or to an officer of a 
corporate party being served, or (2) three (3) business days after deposit in the mail, if 
mailed by United States mail, postage paid, certified, return receipt requested: 
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4.02. Soil Management 

(a) Any contaminated soils brought to the surface by grading, 
excavation, trenching or backfilling shall be managed in 
accordance with all applicable provision~ of state and federal law. 

(b) If more than 50 cubic yards of any surface or 
subsurface soil will be disturbed, including excavation 
and grading, then the soil shall be evaluated for 
potential human health risks in compliance with Article 
20 of the SF Municipal Code ("the Maher Ordinance"), 
and managed accordingly. 

4.03. Prohibited Activities. The following activities shall not be conducted at the 
Property: 

(a) No raising of food (e:g., cattle, food crops, cotton, etc.) shall be 
permitted on the property. 

(b) No groundwater shall be extracted on the Property for purposes· 
ot'1_er than site reme,;liation or construction dewatering without prior 
written approval by the DepartmE;lnl. 

4.04. Access for Department. Covenanter agrees that the Department shall 
have reasonable right of entry and access to the Property for inspection, monitoring, 
and other activities consisteflt with the purpose~ of this Covenant as deemed necessary 
by the Department in order to pro~ect the public health and safety. 

ARTICLEV 
ENFORCEMENT 

5.01. Enforcement. Failure of the Covenanter and/or Owner to comply with any 
of the Restrictions specifically applicable to it shall be grounds for the Depart1T1ent, by 
reason of this Covenant, to require that the Covenanter and/or Owner modify or remove 

. any improvements ·{"Improvements" herein shall mean all buildings, roads, driveways, 
and paved parking areas, constructed or placed upon any portion of the Property 
constructed in violation of the Restrictions.) Violation of this Covenant shall be grounds 
for the Department to file civil and/or criminal ·actions against the Covenanter and/or 
Owner as provided by law. 
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ARTICLE Ill 
GENERAL PROVISIONS 

.G723986 

3.01. Restrictions to Run With the Land. This Covenant sets forth protective 
provisions, covenants,.restrictions, and conditions (collectively referred to as 
"Restrictions"), upon and subject to which the Property and every portion thereof shall 
be improved, held, used, occupied, leased, sold, hypothecated, encumbered, and/or 
conveyed. Each and every one of the Restrictions: {a) shall run with the land pursuant 
to H&SC sections 25202.5, and 25202.6 and Civil Code section 1471; (b) shall inure to 
the benefit of and pass with each and every portion of the Property, (c) shall apply to 
and bind the respective successors in interest to the Property, (d) are for the benefit of, 
and shall be enforceable by the Department, and (e) are imposed upon the entire 
Property unless expressly s~ted as applicable only to a specific portion thereof. 

3.02. Binding Upon Owners/Occupants. Pursuant to Health and Safety.Code 
section 25202.S(b), this Covenant shall be binding upon all of the owners o'f the land, 
their heirs, successors, and assignees, and the agents, employees, and l~ssees of the 
owners, heirs, successors, and assignees. Pursuant to Civil Code section 1471(b), all 
successive owners of the Property are expressly bound hereby for the benefit of the . 
_covenantee(s) herein. "Owner'' shall include "Covenanter". 

· 3.04. Written Notice of Hazardous Substance Release. The Owner shall, prior 
to the sale, lease, or rental of the Property, give written notice that a release of 
hazardous substances has come to be located on or beneath the Property, pursuant to 
Health and Safety Code section 25359.7. St,1c~ written notice shall include a copy of 
this Covenant. 

ARTICLE IV 
RESTRICTIONS 

4.01. Prohibited Uses. The Property shall not be used for any of the following 
purposes: 

(a) A residence, including any mobile home or factory built housing, 
constructed or installed for use as residential human habitation; 

· (b) A hospital for humans; 

(c) A public or private school for persons under 21 years of age; 

(d) A day ca.re center for children; or 

(e)' Recreational use involving direct contact with soil. 
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public review and comment from December 23, 1999 to January 24, 2000. The 
Department approved the closure plan, closure certification report titled, RCRA Closure 
Certification Report, Former H&H Ship Service Facility, San Francisco, California, dated 
February 4, 1999, containing a health risk assessment, and the Categorical Exemption 
on January 26, 2000. Hazardous wastes, which are also hazardous materials as 
defined in Health and Safety Code sections 25117 and 25260, including petroleum 

· hydrocarbons, polynuclear aromatic hydrocarbons, metals and arsenic, remain in the 
soil and groundwater at the Site at concentrations below those which would pose a 
significant human health risk under proposed reuse scenarios. The health risk 
assessment did not evaluate an unrestricted land use scenario, recreational use 
involving direct contact with soil, or potential impacts from use of groundwater. 
Therefore a deed restriction to limit use of the property to those exposure scenarios 
evaluated and found to· be· below acceptable risk limits is required as part of the facility 
closure. 

1.03. As detailed in the health risk assessment within the RCRA Closure 
Certification Report, as approved by the Department on January 26, 2000, portions of · · 
the surface and subsurface soils on the Site contain hazardous wastes and hazardous . 
materials, as defined in H&S Code sectipn 25117 and 25260, including the following · 
contaminants of concern: arsenic (up to 92 mg/kg) and benzo(a)pyrene {up to 2.5 
mg/kg). Groundwater beneath the Property is found within 10 to 20 feetbelow·ground 
surface. Dissolved arsenic was found in groundwater at up to 812 ug/1. California 
drinking water standards are arsenic at 50 ug/1. Because the health risk assessment 
did not evaluate an unrestricted land use scenario, recreational use involving direct 
contact with soil, or potential impacts from use of groundwater, the Department 
concluded that. use of the Property as a residence, hospital, school for persons under 
the age of .21, day care center, or recreational use involving direct contact with soil 
would entail an unacceptable potential human· health risk. The Department further 
. concluded that the Property, subject to the restrictions of this Covenant, does not 
present an unacceptable threat to human safety or the environment 

ARTICLE II 
DEFINITIONS 

2.01. Department. "Department" shall mean the California Department of Toxic 
Substances Control and shall include its successor agencies, if any. 

. . 
2.02. Owner. "Owner'' shall mean the Covenanter, its successors in interest, 

and their successors in interest, including heirs and assigns, who at any time hold title 
to au ·or any portion of the Property. 

2.03. Occupant. "Occupant" shall mean Owners and any person or entity 
entitl~d by ownership, leasehold, or other legal relationship to the right to occupy any 
portion of the Property. 
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"Department"). Pursuant to Civil Code section 1471(c), the Department has determined 
that this Covenant is reasonably necessary to protect present or future human health or. 
safety or the environment as a result of the presence on the land" of hazardous 
materials as defined in Health and Safety Code ("H&SC") section 25260. The 
Covenanter and the Department, collectively referred to as the "Parties", therefore 
intend that the use of the Property be restricted as set forth in this Covenant, in order to 
protect human health; safety and the environment. 

ARTICLE I 
STATEMENT OF FACTS 

1.01. The Property, totaling approximately 14 acres, is more particularly 
described in Exhibit "A" and depicted in Exhibit "A-1", attached hereto and incorporated 
herein by this reference. The Property is located in the area now generally bounded by 
Terry Francois Boulevard on the North and East, in the City and County of San . . 
Francisco, California. 

1.02. The site was created by filling marshlands and shallow tidal flats bordering 
San Francisco Bay between 1877 and 1913. Sources ·of fill are unknown, but likely 
included construction/demolition debris and rubble, and rock and dirt cut from nearby 
hills, Historical uses of the Site include railroad tracks and related support structures: 
parking and shipping by truck, and truck maintenance. From 1950 to 1996 H&H Ship 
Service operate<fa hazardous waste treatment facility, including a tank cleaning area 
and drum storage unit, and used portions of the Property for vehicle parking and . 
offices. 

In 1978 several of the wastes managed· at the H&H Ship Service facility were 
determined to be hazardous wastes subject to federal and state hazardous waste 
management regulations. Since that time, the Department of Toxic Substances Control 
(or its predecessor in interest, the Department of Health Services) authorized H&H Ship 
Service's operations pursuant to an interim status document. Under this authorization 
the property was a hazardous waste facility (Facility), ~gulated by the Department, 
subject to th·e requirements of the California Hazardous Waste Control Law ("HWCL"), 
at Health a".ld Safety. Code.("H&S Code") section 25100 et seq., and the federal 
Resource Conservation and Recovery Act ("RCRA"), at 42 U.S.C. section 6901 et seq. 

The Department is requiring this Covenant pursuant to the closure requirements of the 
HWCL, including H&S Code section 25246 and post-closure notices provisions of Title 
22 California Code of Regulations [section 66265.119(b) for interim status hazardous 
waste facilities], as part of the facility closure. The Department circulated a closure 
plan, dated August 30, 1996 and a draft Categorical Exemption pursuant to the 
California Environmental Quality Act., Publlc Resources Code. se~ion 21000 et seq .for 

,, 
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RECORDING REQUESTED BY: 
The Port of San Francisco 
Ferry Building 
San Francisco, California 94111 

Aoot 21S-ND CHARGE DOCUNl!NT 
Thur-sday, JAN 27, 2181'/J 11'/J: 47: !5!5 
FRI $1,19 
TU Pel $1,N 

WHEN RECQRDED, MAIL TO: Rm H1&1 Jl'IAGE 1111 
Nbl'-IN134&&14 

oed/iR/1-18 

Departm~nt of Toxic Substances Control 
700 Heinz Avenue, Suite 300 
Berkeley, California 9471 O . . 
Attention: Mohinder S. Sandhu, P.E., Chief 
Standardized Permits. and Corrective 
Action Branch ti1/ (! 

SPACE ABOVE THI~ LINE RE~ERVED FOR RECORDER'S USE 

COVENANT TO RESTRICT USE OF PROPERTY 

ENVIRONMENTAL RESTRICTION 

. (Re: H&H Site located at Seawall Lot 337,. City and County of San Francisco) 

( 

This Covenant and Agreement ("Covenant") is made. by and between COVENANT. 
TO RESTRICT USE OF PROPERTY 

ENVIRONMENTAL RESTRICTION 

Re: ~&H.Site located_ at_ Seawall Lot 337,. City and County of San Francisco 

This Covenant and Agreement {"Covenant"} is made by and between the City and 
County of San Francisco, a charter city and county in trust (the "Covenantor"), the 
cun:ent owner, of certain property situated in the City and County of San Francisco, 
State of California, described in Exhibit ·A", attached hereto and incorporated herein by 
this reference {the "Property"), and t~e Department of Toxic Substances Control (the 

I ~ 
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SEAWALL LOT 337 

.PARCEL A 

. ····· ........... --··-··1 

·ALL THAT CERTAIN -REAL PROPERTY ~ITUATED AT THE CITY 

AND COUNTY OF SAN FRANCISCO, BEING A PORTION OF SEAWALL LOT 

337 OF THE SAN FRANCISCO PORT AUTHORITY·,. DESCRIBED AS FOLLOWS; 

COMMENCING AT THE SOUTHWEST CORNER OF THE INTERSECTION OF 

TOWNSEND STREET AND DELANCEY STREET {FORMERLY FIRST STREET), 

SAID CORNER BEING INNER 14 OF THE INNER WATERFRONT LINE AS 

DESCRIBED IN THE!°RECORDS.ON FILE AT THE OFFICE OF ENGINEERING 

OF-THE SAN FRANCISCO PORT AUTHORITY; RUNNING THENCE ALONG SAID 

INNER WATERFRONT LINE ATS 3DEG 02 1 27" EA-DISTANCE OF 

2,217.59 FEET TO THE TRUE POINT OF BEGINNING; THENCE 

CONTINUING ALONG THE LAST AFOREMENTIONED COURSE A DISTANCE OF 
-

-149. 77 FEET i THENCE AT S 86DEG 57' 33" W A DISTANCE OF 38 .12 . 

FEET; THENCE ATS 3DEG 14 1 22" EA DISTANCE OF 31.51 FEET; 

THENCE AT N 86DEG 45'38" E A'DISTANCE OF 55.69 FEET; 

THENCE ATS 3DEG 02'27" EA DISTANCE OF 120.09 FEET; THENCE AT 

S -86DEG 45 1 38" WA DISTANCE Olf 55.27 FEET; THENCE AT 

N 3DEG 14'22" WA DISTANCE OF 120.00 FEET; THENCE AT 

S 86DEG 45 1 38" WA DISTANCE OF 40.17 FEET; THENCE AT 

S 3DEG 14'22" E.A DISTANCE OF 120,00 FEET; THENCE AT 

N 86DEG 45'38" EA DISTANCE OF 40,17 FEET; THENCE AT 

S 3DEG 14'22" EA DISTANCE OF 48,20 FEET; THENCE AT 

S 86DEG 57'33" WA DISTANCE OF 142,25 FEET; THENCE AT 
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S 86DEG 50'57" W A DISTANCE OF 111.99 FEET; THENCE AT 

N 3DEG 10'55" WA DISTANCE OF 200,00 FEET; THENCE AT 

N 86DEG 57 1 33 11 EA DISTANCE OF 171.00 FEET; THENCE AT 

N 3DEG 02'27" WA DIST~NCE OF 149,48 FEET; THENCE AT 

G723986 

N 86DEG 49 1 20" E A DISTANCE OF 121. 29 FEET TO THE TRUE POINT OF 

BEGINNING, CONTAINING AN AREA OF 70 1 765.20 SQUARE _FEET, MORE 

OR LESS, 

/ 

./ 



••••• ---·-· ..... 0 "" • •• ' " ••• , •• ,. __ ,. •• .,,,... •-. • • •• • ....................... • • 1 :-1 ............ - •.i .. •'I ....... ,. __ • • ." • .- •• - ........... ~--. ~: ... -. •• : ••• : • ••• • , ....... ·.-··· ,;..,.._. __ ... :.. ••••••• • • • • •• • •••• • .-:: ... ~:·-. ... -.... •• -~·.:::·~:.-.::: 

G723986 

SEAWALL LOT 337 

PARCEL C 

BEING A PORTION OF SEAWALL LOT 337 OF THE SAN 

FRANCISCO PORT AUTHORITY ,CITY AND COUNTY OF SAN.FRANCISCO, 

BRIEF~Y DESCRIBED AS FOLLOWS; COMMENCING AT THE. SOUTHWEST 
\ . 

CORNER OF THE INTERSECTION OF TOWNSEND STREET AND DELANCEY 
. . 

_.,. 

STREET (FORMERLY FIRST STREET), SAID CORNE~ BEING INNER 14 0~ 

THE INNER WATERFRONT LINE AS DESCRIBED IN THE RECORDS ON FILE . . 
.. 

AT THE OFFICE OF ENGINEERING OF THE SAN FRANCISCO PORT 

AUTHORITY·; RUNNING THENCE ALONG THE AFORESAID INNER WATERFRONT 

LINE ATS 3DE;G 02'27" EA DISTANCE OF 2,367.36 FEET TO THE 

TRUE POINT OF BEGINNING; THENCE AT S 4_8DEG 02' 27" E A DISTANCE 

OF 25.00 FEET; THENCE ATS 3D~G 02"'27" EA DISTANCE OF 13,64 

FEET; THENCE ATS 86DEG 45'38" WA DISTANCE OF 55.69 FEET; 

THENCE AT° N 3DEG 14 1 22" WA DISTANCE Of 31.5~ FEET; THENCE AT 

N 86DEG 57 1 33 11 EA DISTANCE OF 38,12 FEET TO THE TRUE-POINT OF 

BEGINNING, CONTAINING AN AREA OF 1,594.90 SQUARE FEET, MORE OR 

LESS. 

I 
I 
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ALSO. INCLUDED IN THIS PARCEL IS A PORTLON OF SEAWALL 
\ 

LOT 3~7 BRIEFLY DESCRIBED AS FOLLOWS; 

COMMENCING AT THE SOUTHWEST CORNER OF THE INTERSECTION OF 

TOWNSEND STREET AND DELANCEY STREET (FORMERLY FIRST STREET) 

SAID POINT BEING INNER 14 OF THE INNER WATERFRONT LINE AS 

DESCRIBED IN THE RECORDS ON FILE AT THE OFFICE OF ENGINEE~ING 

OF THE .SAN FRANCISCO PORT AUTHORITY; RUNNING THENCE ALONG THE 

AFORESAID INNER WATERFRONT LINE. A DISTANCE.OF 2,518,74 FEET; 

' THENCE AT N 86DEG 45 1 38" E A .DISTANCE OF 17. 66 FEET TO THE 

TRUE POINT qF BEGINNING; THENCE .AT S 3DEG 02' 2.7" E DISTANCE OF 

30,72 FEET; THENCE ATS 41DEG 57'33" W·A DISTANCE OF 25,0P 

FEET; THENCE S 86DEG 57'33" WA DISTANCE OF 37,43 FEET; THENCE 

AT N 3DEG 14 1 22" WA DISTANCE OF 48,2.0 FEET; THENCE AT 

N. 86DEG 45 1 38" E DISTANCE OF 55,27 FEET TO THE _TRUE POINT 

OF BEGINNING, CONTAINING AN AREA OF 2,509.60 SQUARE FEET, MORE 

OR LESS, 

' 

,./· 

~// 

, ... 

'. 
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SEAWALL LOT 337 

PARCEL D 

PARCEL DIS A TWO-STORY WAREHOUSE AND OFFICE BUILDING 

LOCATED AT CHINA BASIN STREET WHOSE FOOTPRINT IS BRIEFLY 

DESCRIBED AS FOLLOWS; 

COMMENCING AT THE SOUTHWEST CORNER OF THE INTERSECTION 

OF TOWNSEND STREET AND DELANCEY STREET (FORMERLY FIRST_STRE~T), 

SAID POINT BEING INNER 14 OF THE INNER WATERFRONT LINE AS 

DESCRIBED IN THE RECORDS ON FILE AT THE OFFICE OF ENGINEERING 

OF THE SAN FRANCISCO PORT AUTHORITY; RUNNING THENCE SOUTHERLY 

ALONG THE AFORESAID INNER WATERFRONT LINE AT s· 3DEG 02'27" EA 

DISTANCE OF 2,398.74 FEET; THENCE AT N 86DEG 45'38" E 

A-DISTANCE OF 38.02 FEET TO THE TRUE POINT OF BEGINNING; 

THENCE ATS 3DEG 14'22" EA DISTANCE OF 120,00 FEET; THENCE AT 

S 86DEG 45'·38" WA DISTANCE OF 40,17 FEET; THENCE AT 

N 3DEG 14'22" WA D'rSTANCE OF 120,00 FEET; THENCE AT 

N 86DEG 45'38" EA DISTANCE OF 40,17 FEET TO THE TRUE POINT OF 

BEGINNING, _CONTAINING AN AREA OF 4,820.00 SQUARE FEET, MORE OR LESS, 

ALSO INCLUDED IN THIS PARCEL IS THE SECOND FLOOR OFFICE 

SPACE OF THE AFOREMENTIONED TWO- STORY BUILDING WITH AN AREA 

OF 2,414.00 SQUARE FEET, MORE OR LESS. 
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Contract No. 
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PARCEL A 
PARCEL "B 
"SUB·TOTAt. 
'PARCEL C 
.PARCEL D 

9l;B44SF 
141011 SF 

105,9/SSF 
4-,IOSSF 

WAREHOUSE 4,820SF 
OFFICE ' c,4l49F 

TOTAL 117,ZS4 SF 

l!YISIONS 

PORT- OF SAN FIIAHCISCO 
SAfl FIANCISCO l'Ollf COMMISSION 
DIPAUMIHT OP INOINl!IIIHC 

EXHIBIT A•\ 
H & H SHIP SERVICE CO. 
LEASE NO. L-11879 

•-n I..C.C. 
••re 4-17-U 
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The Port of San Francisco. C-'1-1~:M'-' 
Ferry Building · ... -.- - . ·".'-°9 

San Francisco, California 94111. f ;(~:~X<···· ~-:;·-:.:: .:-.( ;'.~:;(-\\:._~:·:·,--.~~-J 
WHEN RECORDED\ · :. ·. t. · .· i'.. .-, .• · _ ........ v.--iisw1:w1' •,___ o;ris'i•uitd I Assessor-Recorder 

Department of Toxic Substances Control DOC• _2002-H20961-4-00--
. 700 Heinz Avenue, Suite 300 kc:t 2HIO CHARGE DOCWIENT 
Berkeley, California 94710 Thursday, JUL 29, 2112 12:4!5:4I 

Attention: Mohinder S. Sandhu, P.E., Chief TU Pd 11=7 ·. IMlf ~~ 
Standardized Permits and Corrective Action REEL I 1 oJ 11 JL/ 1-14 
Branch 

SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE 

COVENANT TO RESTRICT USE OF PROPERTY 

ENVIRONMENTAi,. RESTRICTION 
. . 

(Re: H&H Site located at China Basin Channel and Terry Francois Blvd, City and 
County of San Francisco) 

~··=~ 

This Covenant and Agreement (•covenant") is made by and between the City an,d 
County 9f_San Francisco, a charter city and county in trust (the ncoveriantor"), the 
current owner of certain property situated in the City and County of San Francisco, 
State of California, described in-Exhibit ·A", attached hereto and incorporated herein by 
this reference "(the •prope~}. and the Department of Toxic Substances Control" (the 
"Department"). Pursuant to Civil Code section 1471(c} and the California Health and 
Safety ~ode, Section 25222.1, the Department has determined that this Covenant is i 
reasonably necessary to protect present or future human health or safety or tlie · 
environment as a result of the presence on the land of hazardous materials as defined 
in Health and Safety Code ("H&SC"), Section 25260. The Covenanter and the 
Department, collectively referred to as the "Parties•,. therefore intend that ~he use of the 
·Property be res~ricted as set forth in this Covenant, in order to protect human health, 

-, 



safety and the environment. 

. ARTICLE I 
STATEMENT OF FACTS 
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1.01. The Property, totaling approximately 0.6 acres, is more particularly 
··· described-·in-Exhibit ·A··and depicted··in Exhibit "A-1", attached hereto and incorporated· 

herein by this i:eterence. The Property is located in the area now generally bounded by 
Terry Francois Boulevard to the west, China Basin Channel to the north, and San 
Francisco Bay to the east, in the City and Cou_nty of San Francisco, California. 

1.02. The site was created by filling marshlands and shallow tidal .flats bordering 
San Francis~ Bay between 1877 and 1913. Sources of fill are unknown, but likely 
included construction/demolition -debris and rubble, and rock and dirt cut from nearby 
hills. Historical uses of the Site include railroad tracks and related support structures 
and parking. From 1950 to 1996 H&H Ship Service occupied the area-for wastewater 
treatment and transfer operations, including aboveground storage tanks for receiving, 
settling and treating wastewater containing petroleum. 

In 1978 several of the wastes managed at the H&H Ship Service facility were 
determined to be h~zardous wastes subject to federal and state hazardous waste 
management regulations. Since that time, t~e Department of Toxic Substances Control 
(or its predecessor iri interest, the Department of Health Services) authorized H&H Ship 
Service's operations pursuant to an interim status document. Under this authorization 
the property was a hazardous waste facility (Facility), regulated by the Department, 
subject to the requirements of the California -Hazardous Waste Control Law ("HWCL"), 
at Health and Safety Code ("H&S Code") section 25100 et seq., and the federal 
Resource Conservation and Recovery Act ("RCRA"), at 42 U.S.C. section 6901 et seq. 
Under Interim Status, the property was a portion of the Facility that was known as the 
Treatmenvrransfer Area (TTA). · 

The "Department is requiring this Covenant pu_rsuant to the closure requirements .of the 
HWCL, including H&S Code section 25246 and post-closure notices provisions of Title 
22 California Code of Regulations [section 66265.119{b) for interim status hazardous 
waste facilities], as part of the facility dosure. In 1994, the Department reviewe(i H&H's 
Closure Plan to ensure that the.closure of the TTA met the requirements in Title 22, 
Caiifomia Code of Regulations, Chapter 15, Article 7. The Department circulated the . 
draft Closure Plan and Proposed Negative Declaration for public review and comment 
from August 11, 1994 to September 13, 1994. The Department approved the Closure 
Plan on January 13, 1995 and filed a Notice of Determination for the project with the . 



H20961l+ 

State Clearinghouse on February 15, 1995. 

The Department reviewed the· closure certification report titled, RCRA Closure 
Certification Report, Former H&H Ship SeNice Facility, San Francisco, California, 
(February 4, 1999), and subsequent subrriittals titled Response to Comments, RCRA 
Closure Certification Report, Fonner H&H Ship SeNice Facility, (November 2, 1999); 
Results of Article 20 Sampling Program. Proposed China Basin Parl< Area (July 2000); 

. . . _Site .. ln.'vestigation.and Surface .. Soil . .Sampling .. Besults, Former H&H. Ship .. Service_ . . . 
Company- Treatment TransferArea Parcel (February 28, 2002); and Addendum to the · 
Article 20 Health Risk Assessment (July 18, 2002). Upon filing of this deed restriction, 
the Department will approve the closure certification report. 

Hazardous wastes, wt:iich are also hazardous materials as defined in Health and Safety 
Code sections 25117 and 25260, including petroleum hydrocarbons, polynuclear · 
aromatic hydrocarbons, metals and arsenic, remain in the soil and groundwater at the 
Site at concentrations below those which would pose a significant human health risk 
under proposed reuse scenarios. Therefore a deed restriction to limit use of the 
property to those exposure scenarios evaluated and found to b~ below acceptable risk 
limits is required as part of the facility closure. · 

· 1.03. As detailed in the above-referenced reports, portions of the surface and -, 
subsurface soils on the Site contain hazardous wastes and hazardous materials, as 
defined in H&S Code section 25117 and· 25260,. including the foll9wing contaminants of 
concern: arsenic (up to 96 mg/kg)and benzo(a)pyrene (up to 1 ~ mg/kg). Groundwater 
beneath the Property is found within 10 to 20 feet below ground surface. Dissolved 
arsenic was found in groundwater !it up to 180 ug/1. The California drinking water 
standard fa~ arsenic is 50 ugn. 

A review of the analytical results and the chemical distribution suggests that there are 
"hot spots". Hot spots are- areas of affected soil or groundwater having concentrations 
higher than an empirically determined percentile of the distribution of concentrations in 
a parti(:ular population. 65 soil samples from 20 locations at various depths were 
collected within the·TTA. Elevated concentrations of benzo(a)pyrene equivalent B{a)P 
EQ were measured in samples collected from two borings locations (EB-1, 19.8 
milligram~ per kilogram [mg/kgJ) and (EB-20, 7.9 mg/kg). One surface soil sample 
{GMX-08) contained B(a)P EQ concentration of 1.5 mg/kg. All other concentrations of 
B(a)P EQ were less than 1 mg/kg. Elevated concentrations of arsenic and lead were 
observed in samples collected from borings EB-1 (3,000 mg/kg lead), EB-5 (96 mg/kg 
arsenic and 1,300 mg/kg lead), and EB-18 {2,400 mg/kg lead). Borings EB-1 and EB-5 
are located in the eastern section of the TTA; GMX-08 is located near the northern 
perimeter; and borings EB-18 and EB-20 are located in the southwest section. 

Based on these observations, borings EB-1, EB-5, GMX-08, EB-18, and EB-20 can be 
considered hot spots. However, each of borings is located under a concrete/asphalt 
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foundation or a compacted aggregate/crushed rock/roadbase material. The 
concrete/asphalt foundation or compacted aggregate/crushed rock/roadbase material 
serves as a physical barrier preventing direct contact with chemicals in soil; thus, there 
are no potential direct exposure pathways to chemicals at these hot spots by future 
receptors. If in the unlikely event that the concrete/asphalt foundation is removed, the 
excess cancer risk to a receptor from the hot spots would range from 9x10,s to 3x10-e. 

Imported topsoil at least 18 inches thick followed by a layer of sod will be placed over 
··- the~~i§Jir_,g· a_sp_h~!,::9oncret_e four:id~~i~r_,. !~~ cori~.r~~~ ~~ pr~l!i~nt ~t ~~~-~C?~t t~i~k to ~L. ___ ..... . 

least 3 feet thick across approximately two-third of the TTA. The remaining one-third of 
the TTA is currently overlain with an aggregate/crushed rock/roadbase material. The 
concrete/asphalt foundation and compacted aggregate/crushed rock/roadbase layer 
precludes a complete exposure pathway. Additional of the 18 inches of topsoil and sod 
layer will eliminate potenti~I direct exposures to soil in fill material within the TTA. 

In order to ensure that no complete pathways are established, the Department will 
require that the existing concrete/asphalt foundation remain undisturbed so long as the 
intended use of the Property is to be a recreational park. Additionally; the Department 
will require that the site be covered (capped) with at least eighteen (18) inches of 
imported topsoil"on top of an indicter lining material to denote the separation of the 
topsoil from native fill. Because the health risk assessment also did. not evaluate an 
unrestricted land use scenario or potential impacts from use ~f groundwater, the 
Department concluded that use of the Property as a residence, hospital, school for · 
persons under the age of 21, or day care center would entail an unacceptable use. The 
Department further concluded. that the Property, subject to the restrictions of this 
Covenant, does not present an unacceptable threat to human safety or the 

,environment. 

ARTICLE II 
DEFINITIONS 

2.01. Department. "D~partment" shall mean the C_alifomia Department of Toxic 
Substances Control and shall include its successor agencies, if any. 

2.02. Owner. "Owner'' shall mean the Covenanter, its successors in interest, 
and their successors in interest, including heirs and assigns, who at any tiine hold title 
to all or any portion of the Property. 

2.03. Occupant. noccupanf' shall mean Owners and any person or entity 
entitled by ownership, leasehold, or other legal relationship to the right to occupy any 
portion of the Property. 

2.04. Cap. ·cap" shall mean eighteen (18) inches of imported top~oil on top of 
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an indicator lining material which is used to denote the separation of the imported 
topsoil from native fill. 

2.os· Concrete/Asphalt Foundation. "Concrete/Asphalt Foundation" shall mean 
the existing concrete/asphalt surface which is overlain approximately two-third of ttie 
Property. 

2.03. ARTICLE Ill 
GENERAL PROVISIONS 

3.01.. Restrictions to Run With the Land. This Covenant sets forth protective 
provisions, covenants, restrictions, and conditions (collectively refe~d to as 
"Restrictions"), upon and subject to which the Property and every portion thereof shall 
be improved, held, used, occupied, leased, sold, hypothecated, encumbered, and/or 
conveyed. Each and every one of the Restrictions: (a) shall run with the land _pursuant 
to H&SC sections 25202.5, and 25202.6 and Civil Code section 1471; (b) shall inure to 
the benefit of and pass with each and every portion of the Property, (c) shall apply to 
and bind the respective successors in inte~st to the Property, (c;j) are for the benefit of, 
and shall be enforceable by the Department, an~ (e) are imposed upon the entire . 
Property unless expressly stated as applicable only to a specific pQrtion therepf. 

3.02. Binding Upon Owners/Occupants. Pursuant to Health and Safety Code 
section 25202.S(b), thi~ Covenant shall be binding upon all of the.owners of the land, 
-their heirs, successors, and assignees, and the agents, employees, and lessees of the 
owners,_heirs, successors, and assignees. Pursuant to Civil Code section 1471{b), all 
successive owners of the Property are expressly boun~ hereby for the benefit of the 
covenantee(s) herein. •owner" shall include •eovenantor". 

3.03. Written Notice of Hazardous Substance Release. The Owner shall, prior 
to the sale, lease, or rental of the Property, give written notice that a release of 
hazardous substances has come to be located on or beneath the Property, pursuant to 
Health an" Safety Code section 25359. 7. Such ~tten notice shall include a copy of · 
this Covenant. 

3.04. lncorportion into Deeds and Leases. The Restrictions set forth herein 
shall be incorporated by reference in each and all deed_s and leases for any portion of 
the Property. · · 

3.05. Conveyance of Property. Covenanter agrees that the Owner shall provide 
notice to the Department not later than thirty (30) days after any conveyance of any 
ownership interest in ttie Property (excluding mortgages, liens; and other non- . 
possessory encumbrances). The Department shall not, by reason of this Covenant, 
have authority to approve, disapprove, or otherwise affect such proposed conveyance, 
except as otherwise provided by law, by administrative order, or specific provision of 
this Covenant. 

--- ---··-·-·--- ·-- ----- ... 
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ARTICLE IV 
RESTRICTIONS 

H209614 

4.01. Prohibited Uses. The Property shall not be used for,.any of the following 
purposes: 

(a) A residence, including any mobile home or factory built housing, 
constructed or installed for use as residential human habitation; 

(b) A public or private school for persons under 21 years of age; or 

(c) A hospital for humans; or 

(c) . A day care center for children. 

4.02 · Prohibited Activities. The following activities shall not be conducted at the 
Property: · 

(a) No raising of food (e.g., cattle, food crops, cotton, etc.) shall be 
permitted on the properfy. · 

(b) No groundwater shall be extracted on the Property for purposes 
other than site remediation-or construction dewatering without prior 
written- approval by the Department. 

· 4.03 Non-Interference with the Cap. Covenanter agrees: 

(a) No activities which will disturb the Cap (e.g. excavation, grading, 
remoyal, trenching, filling, earth movement, or mining) shall be 
permitted on the Property without prior review and approval by the 
Department. · , • 

(b) All uses and development of the Property shall pres~rve the 
integrity of the Cap. 

(c) Any proposed alteration of the Cap shall require written approval by 
the Department. 

(d) Covenanter shall notify the Department of each of the following: (i) 
The type, cause, location and date of any disturbance to the Cap 
which could affect the ability of the Cap to contain subsurface 
hazardous materials in the Property, and (ii) the type and date of 
repair of such disturbance. Notification to the Department shall ·be 

· made as provided below within ten (10) working days of both the 
discovery of any such disturbance(s) and the completion of any 
repairs. Timely and accurate notification by any Owner or 
Occupant shall satisfy this requirement on behalf of all other 
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Owners and Occupants. 

4.04. Management of Native Fill and Concrete/Asphalt Foundation Material 

(a) 

(b) 

(c) 

(d) 

(e) 

{f) 

(g) 

All uses and devt;tlopment of the-Property shall preserve the 
integrity of the existing Concrete/Asphalt Foundation. 

No activities (e.g., excavation, grading, removal, trenching, filling, 
earth·movement or mining).which will disturb.the.native fill.and/or. 
the Goncrete/Asphalt Foundation material underlying the Cap as 
indicated in Exhibit B shall be permitted on the Property without a 
Department-approved Soil Management Plan and Health and 
Safety Plan. 

Native fill and/or Concrete/Asphalt Foundation material shall not be 
managed or handled such that it may ~igrate into thE:' b~y. 

Any .native fill and/or Concrete/Asphalt Foundation material brought 
to the surface by grading, excavation, trenching or backfilling shall 
be managed in accordance with the applicable state and federal 
laws and their implementing regulations. 

The Owner shall provide the Department written notice at least 
fourteen (14) days prior to any building, filling, grading, mining or 
excavating at the Property. · 

If more than 50 cubic yards of any native fill will be disturbed, 
including excavation and grading, then the soil shall be evaluated 
for potential human health risks in compliance with Article 20 of the 
SF Municipal Code (''the Maher Ordinance"), and managed 
accordingly. · 

Covenantor·shall notify the Department of each of the following: (i) 
The type, cause, location and date of any disturbance to the native 
fill and/or Concrete/Asphalt Foundation which could affect the 
ability of the Concrete/Asphalt Foundation to contain subsurface 
hazardous materials in the· Property, and (ii) the type and date of 
repair of such disturbance. Notificati!)n to the Department shall be 
made as provided below within ten (1'0) working days of both the 
discovery of any such disturbance(s) and the completion of any 
repairs. Timely and accurate notification by any Owner or 
Occupant shall satisfy this requirement on behalf of all other 
Owners and Occupants. 

4.05. Access for Department. Covenanter agrees that the Department shall 
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have reasonable right of entry and access to the Property for inspection, monitoring, 
and other activities consistent with the purposes of this Covenant as deemed necessary 
by the Department in order to protect the public health and safety. 

ARTICLEV 
ENFORCEMENT 

5.01. Enforcement. Failure of the Covenanter and/or Owner to comply with any 
of the Restrictions specifically- applicable to it shali be grounds for the Department, by 
-reason of this-Covenant, to require that the Covenanter and/or-Owoer mqdify or remove 
any improvements ("Improvements" herein shall mean all buildings, roads, driveways, 
and paved parking areas, constructed or placed upon any portion of the Property 
constructed in violation of the Restrictions.) Violation of this Covenant shall be grounds 
for the Department to file civil and/or criminal actions against ttie Covenanter and/or 
Owner as provided by law. 

ARTICLE VI 
VARIANCE, TERMINATION, AND TERM 

6.01. Variance. Any Owner or, with the Owner's written consent, any Occupant 
of the Property or any portion thereof may apply to the Department for a written 
variance from the provisions of this Covenant. Such application shall be made in 
accordance with H&S Code section 25202.6. 

6.02. Terminatien. Any Owner, and/or, with the Owner's written consent, any 
Occupant of the Property, ·or any portion thereof, may apply to the Department for a 
termination of the Restrictions or other terms of this Covenant as they apply to all or any 
portion of the Property. Such application shall be made· in accordance with H&S Code 
section 25202.6. · 

6.03. Term. Unless ended in accordance with the Termination Paragraph 
above, by law, or by the Department in the exercise of its discretion, this Covenant shall· 
continue in effect \n perpetuity. 

ARTICLE VII 
MISCELLANEOUS 

7 .01. No Dedication Intended. Nothing set forth in this Covenant shall be 
construed to be a gift or dedication, or offer of a gift or dedication, of the Property, or 
any portion thereof to the general public or anyone else for any purpose whatsoever. 

7.02. Department References. All references to the Department include 
·successor agencies/departments or other successor entity. 

I 
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7.03. Recordatian. The Covenanter shall record this Covenant, with all 
referenced Exhibits, in the County of San Francisca within ten (10) days of the 
Covenanter's receipt of a fully executed original. " 

7 .04. Notices. Whenever any pe_rson gives _or serves any notice ("Notice" as 
used herein includes any demand or other communi~tion with respect to this 
Covenant), each such Notice shall be in-writing and shall be deemed effective: (1) when 
delivered, if :personally delivered to the person being served or to an officer of a 

.. @rP.Q.rat~--P~.m' b~ing s~rved, Qr (2) t'1~~--<~) b!,J_~in_~~~ Q~ys fAft~r_g~pQ§itif.lJ.~-~ ma_i_l_, if 
mailed by United States mail, postage paid, certified, return receipt reques~~d: 

To Owner: 

Carol Bach 
Assist. Deputy Director, Environmental Health and Safety 
Port of San Francisco 
.Pier 1 
San Francisco, CA 94111 

With a copy to: -

Noreen Ambrose 
Port General Counsel 
Port of San Francisco 
Pier 1 

-San Francisco, CA 94111. 

To Department: 

_, 

California Environmental Protection Agency 
Department-of Toxic Substances Control 
700 Heinz Avenue, Suite 300 · · 
Berkeley, CA 94710-2737 
Attention: Chief, Standardized Permits and Corrective Action 

Branch 

Any party may change its address or the individual to whose attention a notice is to be 
sent by giving written notice in compliance with this paragraph. 

7.05. · Partial Invalidity. If any portion of the Restrictions or other term set forth 
herein is detennined by a court of competent jurisdiction to be invalid ·tor a:1ny reason, 
the surviving portions of this Coven.ant shall -remain in full force and ·effect as if such 
portion found invalid had not been included herein. 
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IN WITNESS WHEREOF, the Parties execute this Covenant. 

""Covenanter" 

Date: 7/J.<i/(J,_ 
I l 

"(?epartment• . 

I 

By:_/ /.original signed by// 
DOUGLAS F. WONG 
Its: Executive Director 

,:·. 

By:~ /lpriginal s1 gned by// 
Mohinder S. Sandhu, P.E. 
Its: c.~i•;~r;ld~rdized Permits and Corrective Action 
Bran~_,\\·.-.· .. : · 
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CALIFORNIA ~LL-PURPOSE ACKNOWLEDGMENT 

State of California } 

~n f '>l!lMdCO · ss. County of _____________ . 

On ~/q.14,J.lx»:beforeme, Yi;na· c.-Wn ·"Nof{l~wh/,~'·· 
f-. a... . · - 11111'11 .. ql ~(e.g., "Jalle Doe, Na~ 

.. P~~!S~~tly !P.P.!l~!'?~ Hobj rader Sing~ .. :~li;i;t.r····:·-= .. -· ----... -.-.. --__ ,.... _____ -... -... -' .. 

21 perso,:ially known to me. 
CJ filR.Wad te Ale eA the basis ar satisfactory 
evtaliice 

to· be the perso~ whose nii,lme(sr is/ai:e.. 
subscribed to the within instrument and 
acrcnowtedged to me that helGeAlley executed 
the · same in hislher/their ··authorized 
capacityuas,, · and that· by hislbe~Ut:leir 

. signatur'ef') on the Instrument the personJa), or 
the entity upon behalf of which the perso~) 

··aded, executed the instrume~t. .· 

WITNE~S ~y ~ and official seal. 

I tori ai aal~,;,\iy// 

----------oPnONAL----------
Though ·,,.. inlbnnalion below is not n,quited by law, ii may p,ove llllluable lo pa,_sona rr,iying Ofl the docume,;, 

and could prevent fraudulent n,mow,J and fNllachmtmt of lhia form lo anolhM document 

Description of Attached _llocument ·~ . ~ 1 _ · f) i'J · .~ 
TiUeorTypaofOocumant: CnlJfJnan-+ --[o l'\efitY,"c,I drig .i f',l"l{Jer,l/ 

Document Date:· AJO/),f NumberofPages: I(? /4,'ft;.fr 
-------,.,--.----.- . /;dJU,/-ltt ,f~"A 

Signer(s) Other Than Named Above: __ ,_ ~_O_r"lQ _______________ _ 

Capaclty(les) ClaJ.med by._Slgner 
Signer's Name: Jhl.b.1.n.d l!r _.,.S..,.i,..n_.g..,hL._.S..,a._.n...,d..,.h_u __ _ 
IC) lndMdual . / v 

I;;;:•~ ~L~:~ r;;,~~e-ra-, --------------
0 Atlomey in Fact 
D Trustee .-

9J Guardia?:Pr Conse1Yator 1, '?\ 1 ,,,,,,.~ -: "? Olher: ~ r-f I: rJi' Ci.I r_'.11;_ ~ , I:''-~ 

5·. I R ' /J.,.,,_/ cO ~ 11 £:-.df.ACJ.,,.,.,,_ rgner s epresentmg: __ M_'-"_1_ •-r...___-=71,..__.....;,J.Q..=.c,;.:._'_,;;,.r_,_&_'r_,_,c)_L-u __ ,_ ___ __, 
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CALIFORNIA. ALL-PURPOSE ACKNOWLEDGMENT 

State of California } 

- _ c? _ _!l _____ P_Nr_,,,_,u_·.1_,c_.o___ ss. County of ->D ' 1. '-"' 

1 1 
' . . • I/ AJo-fe,:;z,' A1 b tiG" 

On Vuiyo?t/:; ,-00) , before me, Yirna C. Wu · : 
. DalO -· 11111 l'illo al (llllcar (1,g. ·~- Daa,Fulllic'l 

....• ___ ,._p7~onally .l!eP.!~~~ --~-~-~h_iQd~-~-- Sin_J!h0 S~.:f ... al(•t--~-- _, ...... _. ___ _ 

r·-·· . -~RNACHBI.HWU 
· · · ·c:ornmisslcn f 12035~ 
--- HolCIY Publle-ColilaniO I I · San Fcanci5c:0 county i i Mtcarrn.e,q::teoec:J.2m 

a a a o u ••"ca v.• • 

e o ft a • .n it •1 

_ _, __ 

g.,e,scmali7 kncw11 la R'll'a . 
0 proved to me on the basis of sa.tisfa~tory 
evidence 

to be the perso,ws) whose name{eo/ is/aie
subscribed to the within instrument and 
acknoWledged to me that he/~ey e~ecuted 
the same. in his/h9rffl'ieir authorized 
capacity(ies), and that · by his/herltheir 
signature~ on the inlitrument the perso!lW, or 
the entity upon behalf of which the persoNf) 
acted, executed the instrument. 

WITNESS my/1aJid and otrrcial seal. 

-----------OPTIONAL-----------
Though the infannalioil below is not reqtlited by law, II may prove ~,. ID persona relying o.n Iha documant 

and c~ prevrml rr,,uduJent removal and 1Nltilt:hment of /Ir~ frJnn ta ~·,. document. 

·oescriptlon of Attached D~ment .,t!)_,..1_ • . -A l ~a. . l\ 
Title or Type of Document t'l~ ..-fo -r~,Y, c, L;r-c f-'>JL*.1.ID'i~ 

. A EJ?l/1/"rJr, /1)el'J-/A..l. ''eJ/r'1'o,/-/0n .0 ~ Oa~ument Data: r f O/Jt2. · Number of Pages: · 1 U -I' 
. " ~. . . §kl,Jt;,;.fr . B 

Signer(sJ Other !han Named Above: __ J? __ t?. _______________ _ 

Capacity(ies) ClalJJ.:lep py Sj,gner . · 
Signer's Name: Moh 1 nd e r_S_i_n-'!'g.b,;;:;,o.,.;;S:....;a;;.;n::..d.h=.::;;u.....;'-'-'--------
0 Individual · -o 
0 Corporate Officer -Title(s): ______________ ......,,..... 
0 Partner - CJ Limited CJ General 
0 Attorney in Fact 
0 Trustee 

· Cl G11ardian..1>.r ,COn§S~ • ,a. , .d .l'l :Ii. ii'!! Other: (_'/)j,E~!-?[(Jnd@.cl,)e./. r,,t-l'l(J,-/.f- 7> LOI"/~(; 11..~ 

"' ~- @olJ Brd11cA 
Signer ls Representinp: ~-fment _d ·ro 1dc-. ~>,J'""f,M c:.e.f 

l} c.iJtrly-d-i_ 

I 
Prad. No. 5907 -or. Cal Tai.$,., I-IGQ-171-UZ7 



EXHIBIT A 

H&H Parcel-Tank Treatment Area 

All that certain real property of the San Francisco Port Commission, City and County of· 
San Francisco, State of California, situate ·at the northeast corner of Terry A. Francois 
Boulevard (formerly China Basin Street), more particularly described as follows: 

Commencing at the point of intersection of the northwesterly line of Townsend Street 
with the southwesterly line of Delancey Street (formerly First Street), said point being 

·· ·inner ·14 of the· lnner·waterfront Line as describe-ct· in records on ··me irrthe · office of 
Engineering of said San Francisco Port Commis~ion; Thence along said Inner · 
Waterfront Line, S 03°02'27" Ea distance of 2132.11 feet; Thence N 86°51'14" Ea 
distance of 65.28 feet, to the True Point Of Beginning; Thence S 10°21-'36" Ea distance 
of 127.93 feet; Thence N 80°50'3911 Ea distance of 4.70 feet; Thence S 0Q013'14" Ea 
di~tance of 68.59 feet; Thence N 81 °09'11" E a distance of 146.17 feet; Thence N 
03°21'2411 W a distance of 85.74 feet; Thence S 88°44"14" W a distance of 54.91 feet; 
Thence N 66°55'2711 W a distance of 9.19 feet; Thence N 07°12'31" W a distance of . 
68.86 feet; Thence N 21°58'29" W a distance of 44.82 feet; Thence S 83°22'07" W a 
distance of 28.09 feet; Thence N 05°44'30" W a distance of 14.69 feet; Thence S 
81°59'17" W a distance of 65.99 feet; Thence S 10°21'36" Ea distance of 30.22 feet to 
the True Point Of Beginning; Containing 26,592 square feet (0.61 acres), more or less. 
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LANEiAN TREADWELL RDLLD Memorandum 

To: 

555 Montgomery Street, Suite 1300 Sen Francisco, CA 94111 T: 415.955.5200 F: 415.955.5201 

Ms. ~ran Weld - San Francisco Giants 
Mr. Jon Knorpp - San Francisco Giants 

From: Cary E. Ronan, GE 2741 

cc: 

Lori A. Simpson, GE 2396 

Mr. Gerry Tierney - Perkins + Will Architects 
Mr. Marc Press - KPFF Structural Engineers 
Mr. Darin Peterson - Hathaway Dinwiddie General Contractors 
Mr. Joe Olla - Nibbi Brothers 

Date: 26 January 2016 

PROJECT: Mission Rock Development 
·seawall Lot 337 
San Francisco, California 
Langan Project No. 750604203 

Subject: Preliminary Geotechnical Recommendations and 
Summary Memorandum No. 1 

This memorandum is in fulfillment of our proposal dated 20 January 2016. It presents 
preliminary geotechnical design recommendations and a summary of geotechnical issues and 
concepts regarding development at SWL337 that have not been formally memorialized, in 
addition to an overview summary of some geotechnical issues that have been discussed in the 

· previously published documents listed above. The topics addressed in this memorandum 
include: 

1) axial capacity of piles bearing above bedrock, including friction-only piles in clay and 
friction plus end-bearing piles bearing in dense sand 

2) impacts of raising site and surrounding street grades, including settlement and 
downdrag, and measures to mitigate adverse impacts, including discussion of 
surcharge/wick drains, Geofoam, g_round improvement/deep soil mixing beneath ' 
streets, and pile-supported streets 

3) preliminary geotechnical recommendations for design of the Mission Rock Square 
garage (MRSG) 

4) liquefaction mitigation considerations, including discussion of deep dynamic compactior:, 
(DDC), compaction grouting, rapid impact compaction (RIC), and stone columns 

We have previously studied the Mission Rock development site by performing: 1) a prelimina·ry 
geotechnical investigation at Seawall Lot 337 (SWL337), 2) a liquefaction and lateral spreading 
evaluation for SWL337 and Pier 48 shoreline, and 3) a geotechnical evaluation of the shoreline 
conditions at Pier 48. The results of these evaluations were presented in reports dated 8 
September 2011, 23 December 2013, and 5 March 2014 (draft), respectively. 

/ 
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Plans for the SWL337 site, which is bound by Terry-A Francois Boulevard on the north and 
east, Third Street on the west, and Mission Rock Street on the south, include constructing 
12 structures between 90 and 240 feet in height (Blocks A through K, mixed residential and 
commercial), a large open park in the central portion of the site (Mission Rock Square), another 
large open park at the northern portion of the site (China Basin Park), a three-level, below-grade 
parking garage beneath Mission Rock Square (MRSG), and associated infrastructure, including. 
streets, sidewalks, and utilities, as shown on Figure 1. We understand site grades will be raised 
to accommodate future sea level rise; the high pQint will be at the middle of the site at 
Mission Rock Square arid may be about four to six feet above existing and surrounding 
Third Street and Terry Francois Boulevard grades. We further l.!nderstand up to 1-1/2 and 
4-1/2 feet of fill was placed recently (since 1997) to raise grades along the southern 
approximately 750 to 800 feet of Third Street adjacent to SWL337 and Mission Rock Street, 
respectively, and no new fill is planned al~ng either of these streets or along Terry Frai:,cois 
Boulevard. On the basis of a review of drawings by Perkins + Will (Option 1 -
Channel Street/Channel Plaza Entry/Exit Ramp Plan, dated 17 December 2013), it appears the 
lowest finished floor of the garage will be approximately 30 feet below the proposed finished 
grade of Mission Rock Square Park. Pier 48 will also be upgraded and be part of the Mission 
Rock Development. · · · 

SUBSURFACE CONDITIONS 

Originally, the site was below water in a shallow bay known as Mission Bay. Starting in the 
1880s, the bay was reclaimed by placing fill. Based on historic maps, we believe -the majority 
of the site was reclaimed between 1880 and 1906. Some of the material used to reclaim the 
site is likely building rubble and debris from the 1906 San Francisco earthquake. 

Boring logs from· investigations of the site and the site vicinity indicate the site is underlain by 
approximately 13 to 37 feet of heterogeneous fill which varies in density and, in some areas, 
contains rubble comprised of brick." rock and debris. The fill is underlain by approximately 46 to 
72 feet of weak, soft ~Q medium stiff, compressible clay, locally referred to as Bay Mud. 
Where tested, the Bay Mud at the site appears to be slightly overconsolidated, which indicates 
that settlement of the-Bay Mud is complete under the weight of existing fill. The deeper fill 
material (below a depth of about 20 to 25 feet) adjacent to thin fill (thir-mer than about 15 feet)' is 
indicative of a "Bay Mud wave". A Bay Mud wave can occur when heavy fill loads are placed 
on the Bay Mud and cause a bearing capacity failure of the Bay Mud. As the Bay Mud fails, the 
gravel sinks into the soil and the Bay Mud pushes up around the failure zone, causing the thick 
and thin fill soil profile. The Bay Mud wave fill material encountered at this site is generally 
comprised of clayey gravel and gravelly clay. 

The borings drilled at the site indicate the Bay Mud is generally underlain by an older marine 
clay, known as Old Bay Clay that is 68 to 74 feet thick where explored. Old Bay Clay is typically 

· stiff to very stiff and overconsolidated. In one area of the site, a 28-foot-thick layer of dem~e to 
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very dense clayey sand was encountered below the Bay Mud, which was, in turn, underlain by 
Old Bay Clay. Sand may be present beneath the Bay Mud in other unexplored areas of the site, 
as well. 

Alluvial sand and clay layers are typically encountered below the Old Bay Clay. Dense to very 
dense sand layers with varying fines contents are present below the Old Bay Clay in some of 
the borings around the site. The top of this sand layer was encountered at approximately 165 
to 180 feet below the existing ground surface and, where present, the sand is about 10 to 
15 feet thick near the project site. Based on available borings this sand layer is not present 
across the entire site and, where present, varies in_ thickness, fines conten~. and density. 

The top of the bedrock surface has been encountered in borings around the site at depths of 
about 160 feet (near the northwest corner of the site) to 260 feet (in the northeast corner of the 
site) below the ground surface. The bedrock surface appears to be steeply sloping down from 
west to east in the northern portion of the site and more gently sloping up along the eastern 
side of the site from a depth of 260 feet at the northeast corner to 220 feet at.the southeast 
corner. The bedrock surface and quality are expected to vary significantly across the site. 

Groundwater was encountered at the site and in the site vicinity approximately 7 to 9 feet 
below the existing ground surface (bgs), corresponding to approximate Elevations 91 to 
93 feet1. but has been found within five feet of the ground surface at some sites in 
Mission.Bay. No springs or seepages were observed on site. 

AXIAL PILE CAPACITY FOR PILES BEARING ABOVE BEDROCK 

We provided estimates of axial and lateral capacities of 14-inch steel H-piles driven to bedrock 
in·our preliminary geotechnical investigation report, dated 8 September 2011. Since then, the 
design team has requested preliminary axial capacities for piles bearing above bedrock, i.e. 

· friction-only piles in clay and friction plus end-b~aring piles bearing in dense sand. Preliminary 
pile capacities for all of these cases are presented below. 

End-Bearing Piles 

Piles can typically encounter refusal i!'1 very dense, relatively clean sand layers (typically less 
than 10 percent fines, passing the No. 200 sieve). at least 10 feet th_ick. If significant fines are 
present, the pile will generally continue driving through the layer. Although some borings 
encountered a relatively dense sand at depth, a continuous sand layer does not appear to be 
present across the site. However, as described in the subsurface section above, there may be 

Elevations reference Mission Bay datum, which is based on San Francisco City datum (SFCD) plus 100 feet. 

LANliAN TREADWELL RDLLD 
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a dense, end-bearing sand layer present below the Bay Mud in a few areas of the site; it should 
be noted that this condition is not typical across Mission Bay sites. Additionally, dense sand 
may be present below the Old Bay Clay in some areas of the site. The capacities provided in 
our preliminary report are for piles with downdrag loads on them. We have been r~quested to 
provide capacities of piles without downdrag loads imposed on them. For completeness, we 
are inclu~ing end-bearing pile capacities for piles bearing in dense sand o·r bedrock for driven 
14-inch steel H-piles or 14-inch-square precast prestressed con·crete piles with no downdrag in 
Table 1. 

TABLE.1 

Preliminary Estimated Single PH~ Axial Capacity 
End-Bearing Driven 14-lnch Staal H-Pilas or 1~Inch-Square Pracast Prastressed Concrete 

Piles (No Downdrag) 

Estimated Pile O.,llowable 

Tip Elevation Anticipated <l..,.;mm 0..1owable Total· DHign 
(feat,.SFCD + . End-Bearing Axial Capacity Dead plus Live Load 

100faet) Condition (kips) (kips) (kips) 

Average of -150 · Bedrock 960 480 640 

30 1 

(representative 
Dense Sand 

of conditions in 
just below Bay 500 175 230 

the vicinity of 
Boring - Mud 

--BsWL331-21 

Dense San_d 
-60 below Old Bay 860 430 570 

Clay 

Notes: 
1) Capacities of piles presented in Table 1 represent the capacity of the soil and bedrock 

only; the structural capacity of the pile should be checked and should govern if less. 
2) For the bedrock and deeper sand (tip ·at Elevation .-60 feet) ·end-bearing piles, 

Oa1lowable includes a factor of safety of 2 (these capacities are based on nearby 
pile load tests). 

3) O,nowabie for the shallower sand end-bearing piles (tip at Elevation 30 feet), dead plus 
live loads represents a factor of safety of 2 for friction and 3 for end-bearing. 

4) Oa1owabla for total design loads (including earthquake loads) represents a 1/3 increase 
over Oe11oweble for dead plus live loads. 
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We ·aeveloped preliminary friction-only capacity for piles extending below the Bay Mud and 
gaining fri.ction in the sand and clay below the Bay Mud; these capacities are presented on 
Figure 2. The capacities shown o'n Figure 2 consider: 

') 

• capacity starting at the bottom of the Bay Mud (see Figure 1 for estimated contours of 
the bottom of Bay Mud elevations) 

• piles do not gain capacity in the fill and Bay Mud 

• a factor of saf_ety of 2 

IMPACTS OF RAISING SITE AND SURROUNDING STREET GRADES 

As previously described, site grades will be raised to accommodate future sea level rise; the 
high point will be at the middle of the site at Mission Rock Square -an'd may be about four to' 
six feet above surrounding Third Street and Terry Francois Boulevard grades. We further 
understand up to 1-1/2 and 4-1/2 feet of fill--was recently placed to· raise grades along the 
southern portion of Third Street and Mission Rock Street, respectively, and no additional fill is 
planned along either of the~e streets or along Terry Francois Boulevard . 

. Using soil fill to raise grades will create a new cycle of consolidation settlement of the Bay Mud 
beneath the site, causing ground settlement of up to several feet. This settleme~t will create 
differential settlement between pile-supported buildings, where there will be little to no 
settlement, and surrounding streets, sidewalks, and other improvements. The differential 
settlement will affect utility connections and building entrances. The settl~ment will als_o cause 
an additional load (downdrag) to act on piles on the order of 200 to 225 kips, as the fill and 
Bay Mud move downward relative to the pile, thus reducing the pile capacity. 

Where site grades have been raised in the public right-of-way around the site, the design team 
will need to accommodate the effects of settlement. Within the site, however, there are a 
variety of ways the site grades can be raised. The design team has explored several 
alternatives to adding soil fill loads to the site, including: 

• preloading the site with soil mound surcharge and wick drains to "pre-settle" the 
· Bay Mud, such that adding new fill would not cause new settlement of the Bay Mud 

(Surcharge and Wick Drains) 

o Because of the Giants' baseball operations. and parking needs and the time 
required for the surcharge program, this option was deemed to be infeasible; the 
mounds would need to be at least ten feet tall, making parking access 
impractical. 

LAN&AN. TREADWELL RDLLD 
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• improving the ground through the' bottom of. the Bay Mud using deep soil mixing (DSM) 
(Ground Improvement) 

o We understand that for DSM to be a cost-effective alternative over piles, the 
depth of the soil to improve should be _less than about 30 to 40 feet. With the 
thickness of fill an~ Bay' Mud at this site averaging on the order of 90 feet, it 

· would be cost prohibitive and impractical to try to improve the ground to support 
new fill loads. · · 

• usingJightweight foam (geofoam, or similar) to raise site grades (geofoaml 

o Utilities and streets would need to be supported on and within geofoam; when 
they needed. to be repa_ired, the geofoam would need to be cut through arid. 
replaced in kind. We anticipate on-going maintenance of the geofoa·m wpuld'be 
requir~d. which could be difficult. 

o Several of the gravity-fed utilities require that trenches be on the order of 1 0 to 
· 1 ~ feet deep; this would put Geofoam below groundwater, whicl'I ren~ers 

installatio~ and maintenance difficult an~ impractical. · 

• supporting·the streets and utility corridors on piles (Pile-Supported Streets) 

o This option was deemed to be the most practical, economical, and feasible for 
the site because: 

• relatively little street and utility settlement would occur .~nd, thus, relatively 
little to no .differential settlement betwe~n pile-supported streets and 
adjacent pile-supported buildings would occur 

• by pile supporting the streets, no. new fill would be required; therefore, no 
downdrag loads would be induced on new piles supporting adjacent 
buildings (except where the streets surrounding the site have been raised) 

Therefore, on a preliminary basis, the Mission Rock design team is moving forward with 
evaluating. pile-supported streets and utility corridors for the proposed development. 

. . . 
We estimate 'that, due to the relatively recent placement of new fill along the southern portion 
of Third Street and along Mission Rock Street, new piles along the western and southern edges 
of SWL337 will be.subjected to downdrag. We estimate this will·affect piles for the southern 
50 feet of planned structures at Parcels D and H·and the proposed Bridgeview Street and for 
the western 25 feet of Parcels B, C, and D and the p~oposed Channel and Bosque Streets. 

! 

' PRELIMINARY RECOMMENDATIONS FOR MISSION ROCK SQUARE GARAGE 

Plans are to construct a three-level below-grai;je garage below the Mission Rock Square park 
and surrounding streets that will abut proposed Parcels B, C, E, F, I, and J, as shown on 
Figure 2. Preliminary plans show that the proposed lowest garage finished floor will be at 
approximate Elevation 73 feet. We are currently planning a_ geotechnical investigation in the 
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MRSG footprint to develop site-specific preliminary geotechnical recommendations for design; 
however, we have performed preliminary analyses based on the existing data at the site, and 
have the following preliminary conclusions: 

• We are anticipating that the structµral loads of the MRSG plus some new soil atop the 
garage may be nearly balanced by the weight of soil removed for the excavation of the 
MRSG, such that the new loads may be nearly a "net zero" addition. 

• Although there may be a nearly "net zero" new .load addition, there will be some 
rebound/heave of Bay Mud below the garage due to removal of soil load and some 
recompression of the Bay Mud as the new loads are applied. 

• We, antit::ipate it may be difficult logistically to add the same amount of fill at the 
proposed street and ramp areas as can be added in the park area, such that there may 
be some differential settlement between these structures. 

• We are anticipating that a pile-supported mat or "raft" foundation system may ·be 
appropriate for support of the MRSG; piles will likely be required mainly for settlement 
and uplift/heave control rather than actual structural load support. 

• The shoring system should consist of a relatively rigid soil-cement-mixed, secant pile, 
soldier pile tremie concrete (SPTC) or diaphragm cutoff wall to resist earth and water 
pressures 

• With a cutoff shoring wall extending into relatively impermeable. Bay Mud, only the 
interior of the excavation will require dewatering. 

• A concrete working pad with steel reinforcement should be constructed at the base of 
the excavation to reduce the potential for base heave and provide a relatively stable 
working pad for construction activities. 

• On a preliminary basis, we estimate the allowable bearing capacity of the Bay Mud at 
Elevation 73 feet is on the order of 1,400 pounds per square foot (psf) for the temporary 
construction condition; this value includes a factor of safety of 2. For" the permanent 
condition, we estimate· the allowable bearing capacity of the Bay Mud at Elevation 
73 feet is on the order. of 1,900 psf; this value includes a factor of safety of 3. Care 
should be taken·to minimize disturbance of the Bay Mud during construction. Disturbed 
Bay Mud will ~ave lower strength and lower bearing capacity. 

LANliAN TREADWELL RDLLD 
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LIQUEFACTION MITIGATION CONSIDERATIONS 

· As discussed in our 23 December 2013 letter,· Liquefaction and Lateral Spread Potential at 
Seawall Lot 337, there is a potential for the fill across the majority of the site to liquefy2 and 
settle during a major eartl:lquake. Additionally, we estimate there are localized areas within the 
site that are susceptible to·lateral spreading3 as a result of liquefaction. 

If liquefaction occurs, the ability of piles to resist lateral loads will be reduced, induced 
moments in the piles will be increased, and passive resistance at basement walls, pile caps and 
grade beams will be reduced. Where lateral spreading occurs, additional loading on piles and 
basement walls will occur due to the soil movement, which could cause significant foundation 
damage. · 

The Mission Rock design team is currently undergoing a study of the comparison of effects on 
design with and without liquefaction at the site. However, based on our experience, it may not , 
be practical to design a foundation system to accommodate the loss of lateral capacity due to 
liquefaction and the lateral movement from lateral spreading. Deep foundation elements such 
as piles would need to be ·designed -to resist large lateral deflections and associated moments. 

Should it"be decided to improve the ground against liquefaction, on the basis-of-our experience 
with different. methods of improvement, we judge that the most appropriate methods to 
mitigate the potential for liquefaction and lateral spreading to occur at the site are: 

2 

3 

4 

5 

• de~p dynamic compaction4 (DDC) 

• stone columns5 

Liquefaction is a transformation of soil from a solid to a liquefied state during which saturated soil temporarily 
loses strength resulting from the buildup of excess pore water pressure, especially during earthquake-induced 
cyclic loading. Soil susceptible to liquefaction includes loose to medium dense sand and gravel, low-plasticity 
silt, and some low-plasticity clay deposits. 

Lateral spreading is a phenomenon in which surficial soil displaces along a shear zone that has formed within an 
underlying liquefied layer. The surficial blocks are transported downslope or in the direction of a free face, such 
as a bay, by earthquake and gravitational forces. Lateral spreading is generally the most pervasive and 
damaging type of liquefaction-induced ground failure generated by earthquakes. 

Deep dynamic compaction (DDC) consists of the systematic dropping of a 10- to 20-ton weight or tamper from 
heights as high as 40 to 80 feet. The weight or tamper typically drops about 5 to 15 times per location at a rate 
of one to three drops per minute. Depending on the total energy input into the ground and subsurface 
conditions, deep dynamic compaction can generally be effective at densifying granular soils up to 20 to 30 feet 
deep. 

Stone columns are a ground improvement technique that results in in-situ densification of granular soil. Stone 
column installation is accomplished using vibrating probes that are inserted to the desired depth of improvement 
and withdrawn. The voids created through densification are backfilled with gravel or crushed rock and 
compacted while withdrawing the probe, leaving a dense stone column typically 3 to 4 feet in diameter 
surrounded by densified soil. 
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Compactic>n grouting6 and rapid impact compaction7 (RIC) were also considered; however, both 
of t~ese ground improvement methods were rejected for this site. Because of the grout 
injection pressures required for compaction grouting, we believe there is insufficient 
overburden (soil weight) to resist heave and properly improve the fill. Additionally, it has been 
our experience across Mission Bay that RIC has been only moderately successful in improving 
the ground and mitigating the potential for liquefaction and lateral spreading and, when 
successful ori recent projects, the ground improvement was evident only in the upper about 
10 feet. There are potentially liquefiable layers at the site that extend deeper than 10 feet 
below ground. · 

Further details regarding the use of DDC and stone _columns at the site are provided in our 23 
December 2013 letter.,, 

PLANNED INVESTIGATION AND EVALUATIONS 

We are planning additional subsurface investigation at the site, including drilling four borings at 
the four corners of the proposed MRSG footprint and three additional borings in the western 
portion of the site to fill in data gaps from previous investigation·s. Drilling for the additional. 
investigation is currently scheduled to begin on 16 February 2016. The results · of our 
investigation will be presented in a data report, which will present all of the previous borings 
and cone penetration tests (CPTs) performed at the site and the laboratory test results. We will 
also perform additional engineering analyses for the MRSG and will present those results and 
preliminary recommendations in a separate letter report. Other on-going analyses include 
evaluating the impacts on design with and without liquefaction, including site-specific seismic 
ground response analysis: 

We trust that the foregoing is sufficient for the design team's needs at this time. If you have 
any questions, please call. 

750604203.05B_CER_SWL 337 _GTK Preliminary Design and Summary Memo_R 1 

Attachments: Figure 1 - Proposed Site Plan 

6 

• 7 

Figure 2 -Allowable Friction Capacity, Driven 14-lnch Steel H-Pile and 
14-lnch ?quare Precast Prestressed Concrete Piles 

Compaction grouting is a ground improvement technique in which cement grout is injected under high pressure 
to increase the density of the soil, thereby reducing the liquefaction potential . 

The rapid impact compaction method uses a Rapid Impact Compactor (RIC) to impart energy by dropping a 
7 .5 ton weight"from a controlled height of about 1 m onto a patented foot. Applications include compaction of 
loose soils to improve bearing capacity and mitigation of liquefaction potential. 

LANliAN TREADWELL RDLLD 
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Mission Rock Development Seawall Lot 337 
sea Level Rise Adaptation Strategy 

M&N Job No.: 7530-02 

MEMORANDUM 

This memorandum serves to sui:nmarize the present understanding of sea level rise projections being 

used by regulatory agencies; flood elevations proposed by-Federal Emergency Management Agency 

(FEMA), minimum proposed gr,ades and a proposed adaptation strategy for the Mission Rock 

Development Project in San Francisco, CA. 
I 

; 

Sea Level Ris~ Projections 

In March 2013, the Sea-Level Rise Task Force of the Coastal and Ocean Working Group of the California 

Climate Action Team (CO-CAT) released their State of California Sea-Level Rise Guidance Document 

based on the recehtly published (June 2012) National Academy of Sciences (NAS) Sea-Level Rise for the 

Coasts of California, Oregon, and Washington. Table 1 summarizes the sea level rise (SLR) projections, 

including the low and high range values, for the San Fran~isco Bay area. Further, the CO-CAT guidance 

recommends that sea level rise values for planning be selected based on risk tolerance and adaptive 

capacity. 

Table 1 Sea Level Rise Projections for San Francisco, California Cfeet; NAS 2012 Report) 

Vear Projections Ranges 
2030 6±2-in 2 to 12 in 

2050 11 ±4 in Sto 24 in 

2100 ·36 ± 10 in· 17to 66 in 

Reference Water levels 

Water levels used in developing the sea level rise strategy included the Base Flood Elevation for the 

development areas, and King Tide for China Basin Park as described b~_low. 

Th~ Base Flood Elevation (BFE) is a regulatory .standard for insurance purposes. The definition of the BFE, 

per FEMA, is '7he flood having a one percent chance of being equaled or exceeded in any given year. 0 

Since development areas with building structures are subject to flood plain or~inance review by City · 

building permit officials, the BFE is an appropriate reference water level to use for establishing finish 

floor elevations. The BFE can be represented by the 1% still water level, which was estimated based on 
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work conducted by BakerAECOM1 for a flood study of the Central Bay region that included the vicinity of 

the proposed project. 

King tide is a colloquial term for an especially high tide, such as a perigean spring tide that occur when 

the gravitational pull of the sun and the moon are in alignment. They occ1;1r only a few times a year and 

therefore are a good indicator for the p_otential disruption of use for areas such as open space and.park 

areas. The elevation representative of a king tide was estimated based on a rev_iew of tidal elevation 

observations at th~ National Oceal'!ographic and Atmospheric Administratiol'! Alameda, CA tide gauge. 
The estimated BFE and King Tide for the Project site are provided in Table 2. 

Table 2: King Tide and Base Flood Elevations 

Water Level 
NAVD88, Old City Mission Bay 

feet Datum, feet Datum,feet 

King Tide 7.3 -4.0 96.0 

Base Flood Elevation 
9.8 -1.5 98.5 (1% Still Water Level) 

Proposed Minimum Grades 

The proposed minimum grades were developed for the project based on the followi~g criteria: 

• Reserve the entire 100-foot ~horeline band for public access; 

• Elevate buildings and immovable facilities high enough such that adaptations would not be 

necessary even for conservative estimates of SLR; 

• Rather than elevate the zone between the development area and the shoreline for flood 

protection, maximize access opportunities to the water. 

Based on these criteria, the following design elements have been adopted: 

1. For the development area, the proposed strategy will raise existing grades to a minimum 

elevation of 104 feet Mission Bay Datum (MBD), which will provide a m_jnimum of 5.5 feet (66 

inches) offreeboard above present day BFE. Streets placed-on fill would be pile supported 

within the raised development grade. This is necessitated by geotechnical considerations. 

2. For the China Basin Park area, the promenade and Bay Trail are proposed to be raised to 

elevation 102 feet MBD which will provide approximately 6 feet of freeboard above the King 

Tide (or 3.5 feet of free board above present day BFE). Propose·d grading for the Park includes 

transitioning from BayTraiVPromenade elevations of 102 MBI? to development grade elevations 

of 104 feet MBD. 

1 BakerAECOM. 2012. A Central San Francisco Bay Coastal Flood Hazard Study San Francisco County, California Study 
Report. November 2, 2012. · 
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3. The shoreline, Pier48,· Pier so; Terry A. Francois Boulevard, 3rd Stree~ and Mission Rock Street 

will remain at current elevations; proposed grading includes transitioning from these locations 
to Bay Trail/Promenade elevations of 102 feet MBD. 

The above set of criteria and proposed grades are based on the principles of 'living with the Bay' and 

'managed retreat' rather than elevating shoreline-spaces now against future SLR; It also implies that the 

proposed improvements along t_he shoreline are for the purpose of flood protection for the open space 

area and do not serve as a levee or flood protection elem~nt for the developed area. 

Shoreline Adaptation Strategy 

In the developmenffootprint, the proposed minimum grades (104 fy!BD) provide an elevation which will 

address potential flooding for even the h'ighest estimates of sea leve·I rise in 2100 for the San Francisco 

Bay Area by the NRC. Therefore, based on current sea level rise projections, the earliest when adaptions 

for the development area ·may be needed is 2100. 

For the space between the development area and the Bay Trail/Promenade, proposed minimum grades 

(102 MBD) will address potential flooding beyond 2080 for even the highest estimates of sea level rise. · 
From a functional perspective, the proposed grades (102 MBD, or 6 feet above King Tide) will address 

potential future flooding from King Tide events even beyond 2100 .. For higher estimates of sea level rise, 
the China Basin Park area functions as the spa-ce where f~ture adaptations could be creatively 

implemented to maintain flood protection for the constructed public access f~atures. Strategies to 

address larger amounts of sea level rise may include modifications to raise the _promenade and 

reconfiguring the shoreline protection to provide flatter slopes and wave breaks. This will ensure 

continued protection' of the public access open space areas from flooding. · 

In general, adaptation actions at the shor~line would be implemented when published information from 

NOAA indicate that flooding to the pu_blic access areas will occur during king tides. To implement future .:

adaptions for sea level rise for the Park Area, a fund from an infrastructure financing district or 

community facilities district could be established now for the improvements needed to address sea level 

rise greater than the 3.5 feet (42 inches) allowance that is included in the proposed grades. 

molfatt & nlchol 3 
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t INTRODUCTION 

Through this Request for Qualifications ("RFQ"), Seawall Lot 337 Associates LLC ("Master 
· Developer") is soliciting Statements of Qualifications ("SOQs") from energy services companies 

("Respondent" or "DES Developer") that describe their proposal and capabilities to build, own, 
and operate ("BOO") a district scale heating and cooling plant as well as operate and maintain a 
district scale distribution system (the "Project") in the Mission Rock development ("Project 
Site"), which is a private real estate development located on public land that will be ground 
leased from the Port of San Francisco for a period not to exceed 75 years. · 

· The intention is for the Project to be developed through a priv~te-to-private partnership between the Master 
Developer and DES Developer. The Master Developer is open to··a variety of business models and 
commercial structures and is input from the DES Developer to _this end. 

Master Developer is interested in selecting a firm that has direct experience in developing, 
designing, building, financing, operating and maintaining projects similar to the Project, and that 
will deliver the Project to meet the goals, standards, performance requirements, and schedule 
outlined this RFQ. 

,.. 



2 PROCUREMENT INFORMATION 

2.1 Procurement Process 

This RFQ provides the information necessary for Respondents to prepare and submifSOQs for 
consideration by Master Developer. The following describes the general procurement process: 

• Collecting SOQs in response to this RFQ is the first step in selecting a firm. 
• Once SOQs are received, Master Developer· will choose a shortlist of Respondents for in 

depth site v.isits and interviews. 
• After interviews, a DES Developer will be selected and enter into a Memorandum of 

Understanding (MOU), under which Master Developer and DES Developer will negotiate the 
final terms and conditions of an Energy Service Agreement (ESA). · · 

This RFQ i's not an offer to enter into an agreement with any Responde!lt; it is a request" to 
receive SOQs from companies interested in developing the Project. The Master Developer 
reserves the right to reject all SOQs, in whole or in part, and/or enter into negotiations with any 
party to provide such services, whether or not a SOQ has been submitted. Master Developer will 
not have any obligation to any Respondent unless and until it has entered into a written 
agreement with terms and conditions agreed to by to Master Developer. Master Developer may 
enter into discussions or negotiations with a Respondent with respect to any SOQ or otherwise, 
which shall not be deemed to be an acceptance of such SOQ or an agreement with the 
Respondent. 

The City and County of San Francisco ("City"), the Port of San Francisco ("Port"), and various 
other agencies are aware of the Project and have been involved in the process to date; however, it 
should be noted that this is a private RFQ that docs not fall under the City's Public Procurement. 
Policies or any other competitive bidding requirements. During the RFQ process, no Public 
Agency may be contacted in regards to the Project. 

2.1.1 Procurement Schedule 

• Release: March 28, 2016 
• Onsite Project Presentation and Q&A: Week of April 11 th 

Location: · 
Arup Office 
560 Mission St, Floor 7 
San-Francisco, CA 94105 

• . Submission D1:1e Date: May 13, 2016 
• Anticipated Selection Date: June 15, 2016 
• MOU Execution: no later than June 30, 2016 
• ESA Substantially Complete: November I, 2016 (estimated) 
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2.2 Submission of Qualifications 

Statements of Qualifications must be submitted via internet link only, which is provided below. 
No hard copies will be accepted. 

[Internet link to be provided] 

SOQs must use a minimum of 11 point font and be no more than 25 pages not including 
attachments. Attachments should be limited to items such as resumes, information on requested 
projects, and other materials pertinent to the evaluation but not suitable for including in written 
response. 

Materials submitted as part of the SOQ will be subject to provisions in the NDA executed by the 
Respondents· prior to receiving this RFQ. However. Master Developer may wish to use ideas or 
concepts presented by Respondents in the SOQ and reserves the right to do so subject to 
confidential_ity. 

2.3 Questions 

Respondents shall direct all questions regardingthis RFQ in writing to the Point of Contact. The 
Point-of-Contact may or may not cho~se to answer questions and may share questions and 
answers with all responding partie~ unless it is clearly marked as confidential information by the 
submitting Respondent. · 

2.3.1 Point of Contact 

The below individuals are designated as Point-of-Contac;t for this RFQ: 

Fran Weld, Vice President Development, San Francisco Giants 
fo·eldrq)sfgiants.com 

Orion Fulton, Sr. Manager, Arup 
Orion.fu1ton@.:arup.cc1111 

2.4 Evaluation of Qualifications 

Master Developer reserves the right to select the best Respondent for its partnership _ 
requirements; however. in general, the evaluation of the Qualifications shall be based on, but not 
limited to: 

• Prior project experience with developing and operating similar scale systeins; 
• History of partnerships with other organizations, experience with urban systems with 

multiple off-takers; 
• Ability to vertically integrate the development process; and 
• Compatibility with Master Developer's stated goals and req~irements in this RFQ. 

Master Developer intends to evaluate SOQs submitted in response to this RFQ based on the 
completeness of the information provided, the business and technical merits as they address the 
goal of the Project, and any_ other factors th~t the Master Developer determines. 
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Following the submission of SOQs, Master Developer may request supplemental information 
from Respondents on an individual or group basis and may elect to meet with certain 
Respondents in person. Master Developer intends to select a Respondent that will serve the best 
interests of the Project as determined by Master Developer in its sole discretion. 

2.5 No Reimbursement for Costs 

In submitting· an SOQ, Respondent acknowledges and accepts.that any costs incurred from the 
participation in this RFQ procurement process shall be at the sole risk and responsibility of the 
Respondent, and the ~aster Developer will r:iot compensate Respondents for any expenses 
incurred in qualifications preparation or for any presentations that may be made. 

2.6 Representations_ 

Master Developer makes no representations of any kind that an award will be made as a result 
of this RFQ. Master Developer reserves the right to accept or reject any or all SOQs, del~te any 
item/requirements from this RFQ when deemed to be in Master Developer's best interest, 
consider factors not included in this RFQ, or select a DES Developer that did not respond to the 
RFQ. . 

2. 7 Eligible Respondents 

Only individual firms or lawfully formed business organizations may apply. The Master 
Developer intends to contract only with a Prime Firm. This does not preclude· a Respondent 
from using subcontractors· or consultants, but a, Prime Finn must be identified and be the entity 
submitting the SOQ. The Prime Firm must demonstrate in the SOQ it has the ability to represent 
any and all subcontractors or members of its team. Joint Ventures are not encouraged. · 

2.8 Additional Contract Requirements 

Under its agreement with the Port, Master Developer, as well as The Prime Firm and all other 
members of the Project Team, are obligated to comply with all applicable City and Port 
requirements in effect at the time that Master Developer's Devel~pment Agreement with the Port 
is executed. In submitting an SOQ, a Respondent acknowledges and accepts that if selected, it 
will be obligated to comply with all City and Port requirements, including without limitation, 
Non-Discrimination in Contracts'and Property Contracts (Admin. Code Chapters 128 and IC) 
and Health Care Accountability Ordinance (Admin. Code Chapter 12Q). DES Developers are 
obligated to become familiar.with all applicable local, state, and Federal requirements and to 
corriply with them fully as they are amended from time to time. City ordinances are currently 
available on the web at www.sfgov.org. It is a stated goal of Master Developer to promote and 
encourage contracting and subcontracting opportunities for Local Business Enterprises ("LBE") 
in all contracts. The target goals for each phase of development are: 

• Entitlements I 0% 
• Horizontal lnfras~ructure Development 20% 
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3 GLOSSARY OF DEFINIT,ONS 

The following terms and acronyms are used within this RFQ: 

Arup 
BOO 
BTU orbtu 
CHP 

. City 
CUP 
DES 

CIES Developer 

Project 
EIR 
ESA 
ETS 
GAAP 
gsf 
HUB· 
IFRS 
kW 
kWh 
Lead A/E Firm , 

Lead Contractor(s) 

Master Developer 
MMBTH 

Mission Rock 

MOU 
MW 
O&M 
PA 
PG&E 
psig 

Prime Finn 

Port 
Project Site 

· Project Team 

Master Deve!.~per's procurement advisor 
Build Own Operate · · 
British Thermal Unit 
Combined heat and power system 
City and County of San Francisco 
Central Utility Plant 
District Energy System 
The entity selected as the preferred contracting entity via the RFQ evaluation 
process, that once selected, that will perform the works described in this 
RFQ and its SOQ · 
The district scale h~ting and cooling plant and related O&M functions 
Environmental Impact Report 
Energy Service Agreement 
Energy Transfer Stations 
Gene~lly accepted accounting prin~iples 
Gross· square feet 
Historically underutilized b_usiness 
International financial reporting standards . ' 
Kilowatt 
Kilowatt-hour 
Lead architecture and/or design engineering firm 
Contractor(s) in.the Project Team wh~ are responsible for engineering, 
procurement and construction ("EPC'') and Operation and Maintenance 
("O&M") funct_io~s 
Seawall Lot 337 Associates LLC 
One million_ BTUs per hour 
,The.name for the development of Seawall Lo~ 337 and Pier 4·s, for the 
.purp~ses o!this RFQ, see "Project Site" below 
Memorandum of Understanding 
Megawatt _ 
Operation and Maintenance 
Project Agreement 
Pacific Gas & Electric 
Pounds per square inch gauge . 
The organization considered to be lead Respondent/DES Dev~loper entity (if 
not a joint venture) 
Port of San Francisco 
Seawall Lot 337 and Pier 48; the area that the DES serves 
All key ~ntities that comprise the DES Developer organization 
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Public Agency 

Respondent 

RFQ 
SEC 
SFPUC 
SOQ 
T&C's 

Vertical Developers 

\ 

Port, City, SFPUC, PG&E, or other agency representing the public interest 
The contracting organizatio~entity that submits the SOQ, on behalf of the 
Project Teain. · 
Request for Qualifications 
Security and Exchange Commission 
San Francisco Public Utilities Commission 
Statement of Qualifications 
Terms and conditions 
Future holders of individual ground leases within the Project Site to build · 
commercial real estate · 

,. 
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4 DESCRIPTION OF THE PROJECT SITE 

4.1 Background 

In 2008, the San Francisco Giants won a public bid for the exclusive development rights to this 
property. Over the last eight years, the Giants, which formed Sea Wall Lot 337 Associates LLC 
to act as master developer, have worked with the community to develop a comprehensive land 
use plan, and in November of2015, this plan was voted on and passed by the voters of San 
Francisco. 

A key element of the future neighborhood is a robust sustainability plan. This plan will outline 
· topics such as material selec1ion, climate change resiliency, water re-use, and energy; and the 
DES is expected to play a central role in achieving some of the sustainability goals. 

4.1.1 Urban context 

Given its size.and location, SWL 337 is one of the Port's most desirable development sites. 
Consistent with the Port's land use policy document, the Waterfront Land Use Plan, the Port 
engaged·in a multi-year public planning process culminating in the following vision statement 
for development of the parcel: • 

Creare a vibrant and unique mixed:..use urban neighborhood focused on a major new public 
open .Ypace at the water :Y edge. This new neighborhood should demonstrate the highest quality 
of design and architecture, and the best in sustainable development with a mix of public and 
economic uses that creates a public destination which enlivens the Central Waterfront, 
celebrates the San Francisco Bay shoreline, and energizes development at Mission Bay. 

The Project Site also includes Pier 48, a pile-supported 212,500 square-foot facility containing 
about 181,200 squ~e feet of enclosed warehouse space and a 31,300 square-foot valley. Pier 48 
is bounded by China Basin on the north, Pier 50 on the south, and Terry Francois Boulevard to 
the west. Pier 48 was originally constructed in 1928 and is the southernmost pier structure in the 
Port of San Francis.co Embarcadero Waterfront Historic District, which is listed in the National 
Register of Historic Places. 

Through the planning process, the Port identified the following objective for Pier 48, if included 
in any development proposal for SWL 337: 

Propose a use program/or Pier 48 that is publicly-oriented and water-related to the extent 
possible, and which complements and enhances the public use and enjoyment of the major new 
open .,pace at China Basin. The Pier 48 use program 11111st be consistent with the public· trust, 
and any improvements m1L'it comp(v with the Secretary qf the Interior Standards for 
Rehabilitation. 

4.2 Project Site 

Seawall'Lot 337 and Pier 48 are owned by the Port of San Francisco, and together form the 
Project Site. Seawall Lot 337 is a rect;mgular parcel bound by Terry A. Francois Boul~vard to 
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the north and east, Third Street to the west, Mission Rock Street to the south. Seawall Lot 337 is 
currently a surface parking lot just south of AT&T Park known as Parking Lot A., 

The Project Site will include 8 acres of parks and open space, approximately 3.5 million square 
feet of development with a mix of housing, offices, parking, and neighborhood serving retail, as 
well as historic Pier 48 which may bl.-come home for a new brewery by Anchor Brewing. More 
information can be found a_t http://missionrock.org/indcx.html#. · 

See Attachment B for a site plan showing land uses and phasing. 

4.2.1 Relationship of Parties 

• Port of San-Francisco: Owners of Project Site 
• The City of San Francisco: land use and development regulation, 
• Se~wall Lot 337-Associates LLC: Master Developer, holds the exclusive rights to develop 

Mi~sion Rock · 
• Anchor Brewery: Intended tenant for Pier 48 
• Arup: Master Developer's DES concept designer & procurement advisor 

4.2.2 Land Use Program and Phasing 

Phasing 

The Project Site is divided into 12 buildable Parcels not including Pier 48. 11 of which will be 
developed in Phases of Parcels. The 11th parcel (parcel D2) would hold the structured parking. 
The table below shows the draft phasing program, including the Mission Rock ground-level 
parking and Pier 48: · 

Table I: Phasing Program and land !'Se details 

A Residential 2401\. 23 Stories 413,900 

B Ollice 118 ft. 8 Stories 274,750 

G Office 188 ft. 13 Stories 303,064 

K Residential 120 ll. 11 Stories 130,469 

Pier48 Industrial n/a n/a 263,000 

C Office 188 ft. 13 Stories 354,826 

2 DI Residential 240 ft. 23 Stories 240,494 

D2. Parking 100 ll. 10 Stories 851,130 

3 E Ollice 90 ft. 6 Stories 141,330 
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F Residential 240 ft. 23 Stories 323,775 

Mission Rock 
Parking 0 ft. 0 Stories 227,180 

Square 

H (Flex) Office 90 ft.· 6 Stories 151,932 

4 I (Flex) Residential -120 ft. 11 Stories 200,315° 

J (Flex) Otlice 90 ft. 6 Stories 151,982 

TOTAL - - 1824 ft. 153 Stories 3,977,647 

Land Use Program 

A key element of the Master Developer's land use program is the ability to respond to future • 
market demands through.-flexible zoning. To this end, eight parcels are proposed to be designated 
as either predominantly residential (Parcels A; D, F. and K) or commercial/office (Parcels B, C, 
E, and G) above the lower-floor active uses, while three parcels would be flexible to allow either 
type ofland use (Parcels H, I, and J) above the lower floor. · 

On the flexible parcels, the land uses (i.e., residential or office/commercial), would be 
detennined at the time of filing for design approvals- for block development proposals. Parcels 
designated for flexible zoning would ultimately be developed for either predominantly 
residential or pre-dominantly commercial/office uses above the lower floor. In all circumstances, 
ground floor retail and restaurant uses would be included in the flexible zoning parcels. The 
_square footage for the flex option by land use is as follows: 

• Commercial: 
• Parking: 
• Production: 

1,377,88~ gsf 
1,078,310 gsf 
263,000 gsf 

For more information, the following describes in general terms the type of land uses proposed at 
the Project Site. 

• Retail, Restaurant, and Ground Floor Spaces. 241,038 gsfto 244,777 gsfofretail and 
restaurant space located on the ground floor of residential and commercial ~tJildings 
throughout the site. These totals d~ not include development at Pier 48. 

• Housing. Housing will be located throughout the site, between 1,048 and 1,579 residential 
units predomin~ntly consisting of one and two bedroom apartments. Housing would be 
provided on Parcel A, D, F, Kand potentially on flexible Parcels H, I, and/or J. 

• Office. Office space would primarily be located along Third Street and the south end of the 
proposed Mission Rock Square and at China Basin Park_. Between 972, 175. gross sq. ft. to 
1,361, 181 gsfofoffice space would be developed on Seawall Lot 33 7. Office uses would be 
provided on Parcels 8, C, E,Jand G and potentially on the flexible Parcels H, I, and/or J._ 

• Open Spaces ·and Parks. Approximately eight acres of new and expanded public open 
spaces would be included: expanded China Basin Park totaling 5.12 acres, .Mission Rock 
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Square totaling 1.1 acres and located in the center of the Project Site. Channel Wharf would 
be a 0.5-acre, hardscaped plaza, located between Pier 48 and Pier SO. Lastly, the Pier 48 
Aprons, totaling 1.1 acres, would be preserved and improved for public access, waterfront 
pro1penade, and maritime operations. 

• Parking. Included in the proposed parking structure on Parcel D at the southwest comer of 
the Project Site would be 2,300 parking spaces for use by the Project and for the ballpark 
games and events, and other public parking, including commuter parking/park-and-ride. In 
addition to the above-grade structural garage parking on J>arcel D, 700 parking stalls would 
be located under Mission Rock Square and adjacent streets. During game days, 
approximately 2,000 of the parking structure stalls in the two proposed garages would be 
available for use to the patrons of AT&T Park. An additional approximately 100 parking 
stalls would be provided within residential and commercial buildings, for a maximum of 
3, I 00 off-street parking spaces. 

• Pier 48. Pier 48 would be rehabilitated in compliance with the Secretary of the Interior's 
Standards for the Treatment ofl listoric Properties, with a mix of uses in the 240,000-sf 
rehabilitated pier, including light industrial/manufacturing, barging, ancillary office, storage, 
retail, restaurants, tours, events, and continued maritime operations on the east and south side 
and. along Channel Plaza. 

It is currently anticipat~d that the Anchor Brewing Company w~uld occupy all of the-inter,ior 
usable space of Pier 48 under a 30-year Port interim lease. The retail/restaurant spaces provided 
at Pier 48 would include 11,000 gsfofbrewery retail/exhibition space, 11,000 gsfofbrewery 
restaurant space, and I 0,000 gsf of other retail space. An additional 7,875 gsf of office space 
would be provided on Pier 48. The brewery/distillery would be up to 190,500 gsf and a separate 
production area would consist of9,625 gsf. · 

4.2.3 Site Utilities 

Utility provider contracts are still being developed. The Master Developer is currently undecided 
between Pacific Gas & Electric (PG&E) and San Francisco Public Utilities Commission 
(SFPUC) as the power utility. Input on this decision _may be solicited from the DES Developer 
once the MOU is signed. 

The opportunity to provide electricity into the developm~nt from the DES is described further in 
Section 5.2.4. · 

4.2.4 Project Site Entitlement Schedule 

Key milestones in the Mission Rock entitlements are as follows: 

• Publish Public Draft EIR July/Aug 20.16 
• Financial Negotiations wi~h City through-September 2016 
• EIR Certification January 2017 
• Port a~d City Approvals January 2017 
• Regional (BCDC) and State (SLC) Approvals February 2017 
• Begin Design of Phase 1 March 2017 
• Complete construction of first building in Phase 1 QI 2019 [approximate] 
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5 DESCRIPTION OF THE PROJECT 

5.1 

5.1.1 

Project Goals and Objectives 

Project Goal 

The Proj!=Ct goal is to devel<~p a district scale solution to heating and cooling buildings at the 
Proj.ect Site that meets the stated perfqrrnance and sustainability objectives. · 

5.1.2 Project Objectives 

The following are the primary project objectives ( described without any order of importance or 
preference): 

• Enter into .a long-term contract{s) that provides vertical developers with budget certainty and 
economic value for thermal services; 

• Leverage the creative problem solving capacity of the energy ptarketplace;. 
• Be a good steward of natural resources, including water resources; utilize reclaimed ~ater 

service for cooling tower fill (assuming a source is available); 
• Achieve a resilient utility infrastructure (with appropriate redundancy) that will deliver 

critical energy requirements during normal and emergency conditions; 
• Fit proposed CUP or CUPs within allocate\:! parcel space(s) and heights; 
• Review, comment, and provide concurrence for DES distribution design; 
• Meet Minimum Performance Requirements (see Section 5.1.3); and 
• Help achieve the sustainability objectives (see Section 5.1.4). · 

5.1.3 Minimum Performance Standards 

. Though not yet formalized,. the Master Developer will set energy efficiency and environmental 
performance thresholds that the DES Developer will need to meet. For purposes of the RFQ, 
indicative performance thresholds are pr~vided in Table 2 below. 

Table 1: Indicative Performance Thresholds 

Chilled water Maximum 0.4S · 
lant 

Heat recovery Maximum 0.68 
chiller lant 
Boller Minimum 86.S 
combustion 0% 
Chilled water Minimum 98.7 
distribution S% 
Hot water Minimum 98.2 
distribution 5% 

Ton 
kW/ Inclusive of chillers, all primary &: secondary distribution pumps, 
Ton and heat re"ection 
% Per individual boiler fuel & btu meter trend data 

% Per plant leaving chilled water btu meter & aggregate of customer 
chilled water btu meter trend data 

% Per plant leaving hot water btu meter & aggregate of customer hot 
water btu meter trend data 

II 



..... 

S.1.4 Sustainability Objectives for Vertical Development 

The Master Developer has sustainability perfprmance requirements and targets for both 
·horizontal and vertical development. 1 These sustainability performance requirements and targets 
for Mission Rock, shown in Table 3, are consistent with San Francisco Eco-Districts guidelines, 
of which Mission Rock is a Type-I Eco-District. 2 The DES Developer will assist in achieving 
these by .delivering energy that is highly efficient and environmentally friendly. 

Table 3: ProjeL"I s_;,e Per/arma11ce Requireme11ts atui Sustai11abifity Targets 

IRnbDlmimD . ·.··-;, --~ .. - - .. - ... - " 

• Up to 26% better than ASHRAE 
90.1-2010 

• Net zero potable water use for non-
potable uses 

• LEED Gold for commercial buildings 
~ LEED Gold for residential buildings 

• 

• 

Each building type can exceed future code and 
achieve an exceptional level of energy 
performance. 
The Mission Rock development looks to 
improve upon the city's leading emissions 
performance by further reducing annual carbon 
emissions associated with energy use by up to 
19%. 

• I 00% renewable energy by 2030 
• Water conservation and reuse strategies wit~ a 

target pf up to 4 7% reduction in annual carbon 
emissions associated with water. 

• Municipal solid waste diversion in San 
Francisco is about twice the national average, 
significantly decreasing the GHG emissions 
associated with landfill waste disposal. As 
there is still room for improvement in waste 
diversion, Mission Rock is targeting a further 
25% reduction in annual carbon emissions 
associated with waste, compared to current 
San Francisco performance. 

5.2 Project Technical ()pportunity 

The main technical scope is to offer centraf-combined heating and cooling with bay heat 
rejection and cooling (if permissible). However, there are a number of enhancement 
opportunities on the technical delivery discussed in this section. · 

The chosen DES Developer will be required to satisfy themselves of the peak design loads for the 
Site after the MOU is executed. However, for purposes of this RFQ, Arup's reference design and 
load calculation shall be used. 

The DES is comprised of three major components: 

1 The sustainability plan is currently in dra"ll form and may change during this procurement, with possible input from 
the DES Developer 
2 http://www.st:.p1anning.org/index.aspx?pagca=3051 
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• One or more central utility plants {CUP or CUPs) 
• A thermal utility distributio~ system . 
• The energy transfer stations (ETS) within e~ch build_ing/parcel 

Table 4 summarizes reference design information and further information is provided in 
subsequent sections and in Attachments D and E: 

Table -I: DES conceptual design basic information 

flni.,ftonamlJ~mmm ... 
CUP Central Combined Heating & Cooling + Bay Heat Rejection & 

Cooling 
CUP System • Centralized heat recovery chillers . 

• Centralized electric water cooled chillers 
• Centralized low/medium temperature hot water boilers 

• Plate-and-frame •·free-cooling" heat exchangers (bay-water) 

• Plate.,and-frame "heat-rejection" heat exchangers (bay-water) 

• Balance of bay-water heat rejection and cooling plant 
• Minimal cooling towers 

Distribution System • The planning basis for the distribution portion of the DES has 
assumed a 6-pipe system· comprising of: 

• Chill«:d water (CHW) supply and return pipes 
• Heatjng hot water (HHW) supply and return pipes 

• . Bay_ wa:ter inta~e and outflow pipes 
• Parcel level electrical infrastructure 

5.2.1 Estimated Heating and Cooling by Phase 

Non-concurrent Peak Loads 

The land-1:1se heating and cooling peak load density assumptions (see Attachment E) yield the 
following_peak non-concurrent. loads in the tables below. • 

Table 5: Estimated Non-Concurnnt Peak Heati11g a,rd Cooli11g-By Parcel 

--~:· . . ~ IP~~--- · .. ~ca1£ @nf)tqs mmllle .. ~ . 
.-... -.---·~;. '::,_ . . ·{!II[; --~tlmlfr.:' . (L'l!ffl) «mmt pi1UH; 
. A . -Residential 42,150 413,900 591.3 4.1 

B · Commercial 40,209 274,750 686.9 4.1 

C Commercial 39,124 354,826 887.1 5.3 

DI Residential 9?745 240,494 343.6 2.4 

D2 Parking 86,161 851,130 n/a n/a 

E Commercial 25,110 141,330 353.3 2.1 

F Residential 25,110 323,775 462.5 3.2 

G Commercial 33,057 303,064 151.1 4.5 

H Commercial 31,144 151,932 379.8 2.3 

I Residential 32,543 200,315 286.2 2.0 
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·::..: .•. '.~:: .,.:~.-
I • • • ·~ ,• ... 

·tt~--, OEU · -~ ~r 
J Commercial 

K Residential 

P48 Production 

····;.JP~--~:~ ~~~i ~~-- .· . t\llil.!Ulll .. •:' : -~t- :, 

31,515 151,982 

17,857 130,469 

259,328 263,000 

TOT AL, without P48 
TOT AL, with P48 

1.~., ,: •. ' .,.;,,;. 
'If I;. • ,",• .. : •• 

380.0 

186.4 

657.5 

S,_31S 
S,972 

fob/e 6: Estimated Non-Concurrent Peak Heating and Cooling, without P48 - By Phose 

·-14.1 2.222 
7.7 1,231 

3 E,F 5.4 816 
.4 H, l,J 6.6 1,046 

Total: 33.8 5,315 

Concurrent Peak Loads 

1,·:.~---~ . .;, 
}X: .. 

2.3 

1.3 

1.3 

3~.8 
JS.I 

Arup estimates that the concurrent load diversities for the mix of uses in the flex parcel option 
are: 

Table 7: load diversities 

~-,·~~,;-"""7c-~;,":~~~~ ~L <io{1hng•, [:It.~ 
w/out P48 10% 2% 

w/P48 8%. 2% 

Table 8: Estimated Canr:urrent Peak Heating and Cooling 

S.2.2 Plant Location Considerations 

Possible plant locations are constrained by size, phasing, and general location. The potential 
locations for siting CUP's are illustrated in Figure I below. 
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Figure I: Pot~ntial CUP Siting locations 

Q ~ Plant 
• Aill:bor plant for bm¥iDg process 
• Hip pressure steam requiffd . . 
• ~um-bigh tmiperatun: hot~ required (170 9f) 
• Low tanpaatme chilled wau:r required ( < 36 9f) 
• Tolal ~ is cmrmlly IDlkno\m . 

• Comfort Heating/Coolin• Plant 
• Cadral plants for building comfort heaiins cl: cooliq 
~ .. 

• EJevaled cbi11ed water pre(trable (>so !l) 
• Low taaperatme bot water pre(trable ( < 1 SO !f) 
• Ccmnecticm to Bay to reduce ~liq tDwen cl: 

maximize ~ "eflicimcy . . 
• Tolal ~is~ 24K cl: 3SK sf plus-~ roof 

!ipace('l'BP) 
• .Phase 1 Plant-12K to -20K n' 

Avlflabia \IHI ~I ls ballL Refer to USIIIIIIII p .... plan elsewllen fD die KFQ. 

A consideration relating to siting the CUP is the nature of Pier 48. It has a limited clear height 
that roughly ranges between 40 feet at the· edges and 35 feet at the core, load bearing limits due 
to pile foundation and bay muds, and sea level rise considerations. 

Potential partners will need to propose solutions that are nimble. and flexible so that the 
complexity and uncertainty introduced by the project phasing can be overcome. · 

5.2.3 Distribution System Considerations 

The distribution system routing options are being planned along with other utilities in the public 
rights-of-way (ROW). Uti-lities are generally constrained along Exposition St and Bosque St. 
Further, utilities will not be placed in the Terry A Francois Blvd ROW until parcels 1/J/K are 
built. A large parking structure is planned at the podium ievel beneath Mission Rock Square 
between parcel·s B and C to the West and parcels I and J to the East and between Exposition St to 
the North and Bosque St to the South. Rights-of-way for Shared Public Way and Bridgeview 
Way are currently being considered for the distribution system but this may require running the 
pipes inside.the garage. Finally, the ROW north of parcels A, G, and_K and South ofChina·Basin 
Park is generally free of utilities. ·Please see Attachment B for a draft schematic of the planned 
utilities. · 

The selected DES Developer will be expected to provide input to, and ultimately concur with, 
the routing and design of the distribution system. 

5.2.4 Anchor Brewing 

It is currently anticipated that the Anchor Brewing ~ompany would occupy all of the interior 
usable space of Pier 48 under a 30-year Port interim lease. Anchor Brewing h~s indicated that it 
will be developing, as part of the new brewery, a process plant capable of supporting the 
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productiop of approximately 200,000 barrels annually. This figure is su_bject to change by 
Anchor. 

The.technical opportunity includes the following heating and cooling loads for the Anchor site. 
This does not include any heating and cooling loads that Anchor may require for their production 
needs. See Attachment D section D.5 for more details on Anchor's production loads. 

Table 9: Estimated Pe"k No11-Concurrent Heating and Cooling/or A11chor 

Anchor Brewing Enhancement Opportunities: 

There may be an opportunity to: 
.,. 

• Pre-heat the Anchor Brewing process hot water using the district heating system and 
distribution, thereby r~ducing the required steam boiler capacity in the Anchor Brewing 
process plant. This might be achievable under a scenario where an extensive distribution run 
from the closest main branch is not required. 

• Operate and Maintain the Anchor Brewing process plant under a performance contract or 
other form of contract. This will ·require discussions with Anchor Brewing directly during the 
RFQ procurement. 

• Run microturbines for cogeneration of electricity as part of the Anchor Brewing process 
plant operation: Again, discussions with Anchor Brewing directly during the RFQ · 
procurement will be required to better understand this opportunity. [The environmental 
impacts ofcogeneration may be addressed as part of the Mission Rock EIR.] 

5.2.5 Bay Water Heat Rejection &' Cooling 

The inclusion of bay water as a means for heat rejection & cooling is an important aspect of the 
DE~ design as it relates to sustainability performance. Not only will it save considerable 
amounts of energy and water, it will also alleviate site design concerns related to cooling towers 
that would othenvise be needed. Master Developer expects this technology to be pursued as part 
of the DES design, construction, and operation. 

The following is the current proposed approach for installing "the bay water system, which was 
·de~eloped for purposes of examining potential environmental impacts in the EIR: 

I. - Based on the soil ~onditions at the site (young bay mud & rubble debris), directional . 
drilling is not recommended. · 

2. The intake and outfall pipelines would be HDPE, placed at or just below the existing 
seabed·, supported on plastic lumber attached the piles with 3 I 6SS hardware. 

3. The outfall and intake pipelines & structures should be within the footprint of the Pier 48. 
4. The inlet manifold should be placed one bent in from the pier head. The inlet screens 

will be in deep water, protected by the pier, and maintenance will have direct access to 
the screens.-
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5. If necessary to extend the pipeline offshore, it would likely be directly buried, which 
would require minor dredging and placement ofroc~ riprap. Maintenance of the screens 
will be more costly and may require support piles. 

6. The outfall is typically easier to install and the engineer will determine the placemerit and 
the number of duckbill diffusers. . 

7. The Pump Station is re~ommended to remain onshore or n_ear the bulkhead. At Pier 15, a 
project precedent, the.intake.screens, pump station, secondary screens, and outfall are at 
one location near the outer third of the pier. 

8. If secondary screening is required, it_ should be near the pump station. 

5.3 Project Commercial Oppo~unity 

5.3.l Introduction to Potential-Commercial Structure 

An "off-balance sheet" approach is the preferred approach of the Master Developer, where the 
DES Developer buiids, owns, and operates the CUP and provides routine and lifecycle 
operations and maintenance for.the distribution system .. up to the energy transfer station in each 
building. the Master Developer is interested in feedback on potential commercial structures 
throughout this section {see Section 6.4). 

The anticipated payment structure will: 

• Mitigate market risk through a DES connection mandate for all properties and, to the extent 
feasible, phasing of the real estate development so that annual capital requirements and 
annual cash flows yield sufficient returns f~r the DE$ Developer. 

• Obligate DES Developer to fi) design and construct the CUP according to agreed 
specifications; provide a-provide a security package that includes but is not limited to parent· 
company guarantee, warranties, liquidate~ damages and/or holdbacks of the design and 
construction work; {ii) provide prf?ject financing; (iii) operate and maintain the CUP and· 
distribution system and (iv) provide required reporting and ~ustomer service activities, and; 

• Grant DES Developer the right to receive payments according to the agreed schedule at 
agreed rates for a number of years to be determined after substantial completion of the 
Project (which will include, among other things, that the CUP is ·available for use), under the 
terms and conditions negotiated by the parties. · · 

The following table displays the potential commercial roles for the parties involved in the CUP 
and distribution system: · 

Table IO: l'otential Commercial Allocations 

Pennittin 
Site Use 

Design and 
construction 
Commissionin 

DES Developer 

DES Develo er 
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·-'~,-~~ ·-:~·-· 
::·:_·-r;~ ·;< .. _>\·. :~ . : .. -~-. :.:: ~::_ ._.:\. Jmnim~imon~t),.'; · :--~··;J-=,4. .. { •. · ---~·:o;··; 

...... -,:.~: ........ -.. -:, -·-:· .... : . . .,. •.. . . ··"('• 

Financing DES Developer On-balance sheet taxable from Master 
Developer with buy-out by the Port 

using tax exempt CFO 
Billing and Customer DES Developer n/a 
Service 
RoutineO&M DES Developer DES Developer 
Lifecvcle DES Developer DES Developer 

S.3.2 Off-take Agreement 

It is assumed that each individual property owner will have a retail agreement to purchase from 
the DES Developer, based on rates negotiated under the ESA. 

Alternative Off-take Opportunities: 

Master Developer is considering an energy non-profit organization to act as the single·otr-taker for 
the ESA. The goal is for this organization to help reduce counterparty credit risk for the DES · · 
Developer by buying thermal power on behalf of the property owners in Mission Rock. The DES 
Developer, in tum, would not have tc:, fact~r the credit risk (including the ol)going_costs of 
billings/collections) of individual customers and could accept a lower rate of return. 

Master Developer is interested in discussing with the partner the viability of this option as well as 
other commercial structures. · 

S.3.3 Energy Non-Profit 

The Master Developer is interested in establishing a non-profit that could perform all or some of 
the following roles as they relate to the Project: 

• Rates Negotiation: The non-profit entity would help to reduce counterparty credit risk for the 
DES Developer by buying thermal power, and would negotiate rates for Mission Rock 
property owners. 

• Ownership: The non-profit could own the distribution system and contract the O&M to the 
DES Developer. The nonprofit could also own the full DES System," or to secure a credit 
enhancement for the full system from the Port. · 

• Financing: The non-profit could be used to secure conduit financing for the distribution 
system or the CUP. 

The Master Developer would set up this organization, with it or the Port acting as the credit
worthy backer. Establishment and maintenance (reporting, auditing) costs for the nonprofit are 
expected to be nominal for a non-charity nonprptit. 

Running the nonprofit requires the establishment of a board and the election of board members. 
Possible board seats could include voting and non-voting members, who would meet regularly 
(quarterly, bi-yearly) and would determine meetings and expenditures. Such board members may 
include: 

• Master Developer 
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• The Port 
• Elected seats for Mission R~ck property owners/customers 

5 . .3.4 Financh1g 

The DES Developer will be responsible for the formation of capital necessary to deliver the 
Project. The Master Developer does not have a preference for a specific financing structure. 
However, it is expected that financing for the Project will include a combination of equity and 
debt (bank ~ebt, taxable and/or tax-exempt bonds). · 

The distribution system is to be financed on Master Developer's balance sheet, which would be 
eventually bought out by the Port. 

Alternative Financing Opportunities: 

In addition to the above, Master Developer is interested in feedback on the following possible 
financing options: 

• The DES Developer providing upfront capital for the distribution system and the Port buying· 
. out their equity with the CFO tax exempt financing. . . 

• A nonprofit entity providing 63-20 conduit financing ( or similar) for the CUP or the 
distribution system. 

5.3.5 Operati~ns and Maintena~ce 

Master Develop~r will include stipulations for output product availability (up-time) and other 
performance specifications as part of negotiations under the MOU. The DES Developer will be 
responsible for all operations and maintenance activities necessary to make sure that ayailabality 
and performance requirements are met. 

Prior to beginning output product sales, and annually thereafter, the DES Developer shall 
· · provide independent, certified calibratioi:i and operational checks of all revenue m~ters. 

5.3.6 Billing/Customer Service 

Master Developer and the DES Developer will negotiate an appropriate means and mechanism 
for invoicing. The DES Developer will be responsible for pro·viding a negotia_ted level of · 
customer service, inclusive of response and resolution of issues raised by Master Developer 
within a contractually agreed time period. 

5.3. 7 Entitlement and Permitting· 

Master Developer will be responsible for all entitlements and approvals from authorities having 
jurisdiction over the Project Site. 

The DES Developer will be responsible for all permitting related to the CUP. 

The dist~ibution system_will be ajoint permitting effort between the Master Developer and the 
DES i;>eveloper. · 

DES Developer will be responsible for all ongoing permitting related to DES operations. 
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S.3.8 Reporting 

The DES Developer will be responsible for providing all routine, periodic, and incident reporting 
as negotiated between the Master Developer and DES Developer. · 

. J 
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6 REQUIREMENTS FOR THE SOQ 

The following are the minimum requirements for the SOQ. Please structure your SOQ so that it 
m_irrors the structure of this secti(?n, addressing each_ requirement in order. 

In the Technical and Commercial Responses, the Master Developer is seeking to gain an 
understanding of how _yo~u Project Team would approach the Project, not on the final solutions. 
Technical and Commercial Responses will be subject to further negotiation and refinement post
selection when the DES Developer will be able to conduct full due diligence and determine 
feasibility, among other things. 

Qualifications shall be prepared simply, providing a straightforward description of the 
Respondent's ability to meet the requirements of this RFQ. Emphasis shall be on the quality, 
completeness, clarity of content, responsiveness to the requirements, and an understanding of 
Master.Developer's needs. 

6.1 Proposed Project Team _ 

• Provide a statement of interest for the Project including a narrative describing the unique 
qualifications of the Project Team as they pertain to the Project. 

• Provide a brief history of the Prime Firm and the Prime Firm's experience in similar projects. 
In addition, please· discuss any known limitations to the Project Team's ability to fulfill the . 
scope as outlined herein. · · 

• Provide resumes (limit one page each) giving the experience and expertise of the key 
professional members that would be working on this deal from the Prime Firm as well as for 
the lead for engineering, procurement and construction ("'EPC") services and the lead for 
O&M services (together "Lead Contractor(s)"), including their experience with similar 
projects, the number of years with the firm, and their city of residence. · 

• Provide a statement on the availability and commitment of the key professionals in the Prime 
Firm and Lead Contractor(s) that will be ass~gned to the Proj~t. 

6.2 Previous Experience 

• List a maximum of five (S) projects for which the Prime Firm has provided services that 
are most directly related to the Project. Wherever possible, provide representative projects 
where the proposed Prime Firm, Lead Contractor(s), lead A/E Firm and other key ~ub-· 
contractors have worked together. List the projects in order of priority, with the most 
relevant project listed first. Provide the following information for each project listed: 

D Project name, location, contract delivery method, and description. 
0 Color images (photographic or machine reproductions). · 
~ Final Construction Cost, including Change Orders. 
D Final Project size in gross square feet; Final Project power and thermal capacity. 
0 Type of construction (new, renovation, or expansion). 
D Actual start a~d finish dates for design. 
[i Actual Notice to Proceed and Subst~ntial Completion dates for construction. 
C Description of professional services Pri_me Firm and contractors provjded for the 

project. 
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D Name of Project Manager (individual responsible to the System/University for the 
overall success of the project). 

0 Sources of funding/financing. . 
• Provide references for each project listed above, identify the following: 

0 The Owner's name and representative who served as the day-to-day liaison during the 
design and construction, and O&M phases ·of the Project, including name, title, 
telephone number and email. 

0 Contractor's name and representative who served as the day-to-day liaison during the 
pre-construction and/or construction phase of the project, including name, title, 
telephone number and email. 

n Length of business relationship with the owner. 

References shall be considered relevant based on specific project participation and experience 
with the Prime Firm and/or Lead Contractor(s). 

6.3 · Technical Response 

• Please describe generally the Project Team's suggested technical app~oach to the Project. In 
doing so, please describe how your approach would. achieve stated goals and requirements of 
the Project listed in Sections 5.1.3 and 5.1.3 above. Highlight your experience with 
delivering the proposed technological solutions (e.g. from other projects preferably submitted 
with your SOQ). Please also include additional ideas or innovations not addressed in this . 
RFQ. 

• Describe the Project Team's approach to construction, commissioning and start-up. Please 
include in the narrative how the approach will take into account the phased nature of the 
Mission Rock development. Please specifically address the Team's approach to piant 
locations and any sequencing required to reach the final CUP build-out. 

• Please describe the Project Team's approach to O&M. Include discussion and examples of 
reliability assurance, water and energy conservation practices in operations. energy efficiency 
practices in operations, safety practices. quality assurances, controls and monitoring 
approaches. 

6.4 Commercial Responses 

• Please describe generally the commercial structure you envisage for the Project. Provide a 
deal structure diagram showing key parties and major agreements. Please also address the 
Alternative Off-taker Opportunity and_ Nonprofit Opportunity mentioned in Sections 5.3.2 
and 5.3.3 above and discuss what benefits and challenges these opportunities may present. 
Highlight your experience with the proposed commercial structure (e.g. from other projects, 
preferably prq_jects submitted with your SOQ). 

• Please identify the primary risks that the Project Team anticipates for the Project, categorized 
by Design, Construction and O&M, along with recommended mitigalion measures for those 
risks. 

• Please demonstrate the Prime Firm's ability to secure financing for the Project (i.e. as a . 
BOO). In doing so, please state what key debt requirements you might expect given your 
suggested structure-(e.g. gearing requirements). Please also address the Alternative Financing 
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Opportunities mentioned in Section S.3.2 above. Highlight your experience with similar 
financings involved on projects (preferably projects submitted with your SOQ}. 

• Detail the DES Developer's ability and demonstrated experience in ·providing financing for: 
0 Similar projects within specified financial closing time parameters; 
U Projects utilizing offtake agreements-for multiple retail customers; and 
o· Projects wh~re you were a counterparty to single, non-profit off-taker. 

·-. 

6.S Blue Sky Discussion 

• Please also provide additional ideas or areas for consideration that have not been included in 
the scope of this RFQ. _ 

• Please note the Master Developer may be running a separate RFQ for a water treatment 
system for Mission Rock. Please reach out to the Point of Contact if Respondent is interested 
in similarly designing, buildi~g, owning or oper~ting a water treatment system. Respondents 
that are interested in this opportunity should state in this section of the SOQ the possible 
benefits the Master Deve·loper and other erid users might see as a result of the Project Team 

.delivering and operating both systems jointly. · 
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ATTACHMENT A: Draft Memorandum of Understanding 

[To b~ released] 
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ATIACHMENTC: Draft Schematic of Planned Utilities 
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ATTACHMENT D: Supplementary Technical Information 

· D.l Thermal Generation Details 

The planning basis for the generation portion of the DES assumes: 

• Centralized heat recovery chillers 
• Centralized electric water cooled chillers 
• Centralized low/medium temperature hot water boilers 
• Plate-and-frame "free-cooling" heat exchangers (bay-water) 
• Plate-and-frame "heat-rejection" heat exchangers (bay-water) 
• Balance of bay-water heat rejection and cooling plant (tanks, screens, etc.) 
• Cooling towers3 

D.2 Distribution Details 

The planning basis for the distribution portion of the DES assumes a 6-pipe sy~tem comprising of: 

• Chilled water (CHW) supply and return pipes 
• Heating hot water (HHW) supply and return pipes 
• Bay water intake and outflow pipes 

The HHW and CliW systems are assumed to be direct bury, insulated piping systems, steel for 
. HHW and HOPE for CHW. The bay water piping is assumed to be uninsulated, dirc::ct bury steel 
~~ . 

Distribution routing and pipe sizing will be drive!' by CUP location and configuration and project· 
phasing. Right of way corridors within the project site are relatively narrow, and site roadways are. 
pile supported to mitigate differential settlement relative to the buildings, redu~ing the space 
available for utility installation. Pipe routing and building points of connection will need to be 
coordinated with site and building design teams. 

Representative trench sections are presented in the figures below: 
/ 

3 Capacity to be limited by greater of( I) heat rejection capacity needed above 24" bay-water capacity, and (2) heat 
rejection requirements during scheduled bay-water system down-time 
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PAI/INC SECTION 

BEDIJINGMD SEI.ECT BACKFLL 

Figure 2: Typic:al-Bay Wa1er Intake/Outflow Sectio11 

Figure J: Chilled and /lot 11·,,ter Combi11ed Trench - Maximum Section 

BACKFILL 
I 

flgure 4: Chilled Water Trench - Maximum Section 
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:!"INS 

Figure 5: Heat Hot Water Trench - Ma.'fimum Sec:tion 

D.3 Building Interconnections 

The planning basis fo.r. the building interconnection portion of the DTES has assumed pairs of 
plate-and-frame heat exchangers for each of the hot water and chilled water services. As part of a 
partnership, the developer will be taking on the responsibility of collaborating with the vertical 
development team on the design, coordinat_ion, and commissioning of these systems . 
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Figure 6: Sub.,1a1io11 Depic:tion 

D.4 ~nchor Brewing Process Loads 

Anchor Brewing process loads account for a major porti?n of the site energy consumption. 
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Figure 7: Ultimate Energy Cons11mption Split (400,000 Barrel.,.'}'ear, "'' Brewery E.flit'ien~y) 

Applying plausible levels of energy efficiency to all b~wery end-us~s generates the· hypothetical energy 
consumption estimates summarized in Figure 8. This illustrates the -sensitivity of the brewery energy 
efficiency as an input to the load estimation exercise. 

r 
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Figure 8: Hypothetical Ultimate Energy Consumption Estimates (400,()()() barrels/year) 

Unlike the district, the Anchor brewing process entails several high-temperature, steam, and low
temperature chilled water loads as illustrated in Figure 9. 
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It is not thermodynamically ·efficient to aggregate and supply these significantly different load 
categories from a single plant, or to overproduce steam or low-temperature chilled water to serve 
low-temperature heating and elevated chilled water cooling loads respectively. 

Anchor Brewing has indicated that the brewing process, loads, and therefore the process plant 
requirements will continue to be updated as of and after the publication of this RFQ .. 

For these reasons, the current approach is to site the Anchor Brewing process plant as close as 
possible to the loads it serves (i.e. on·Pier 48), and not over-size it to additionally serve the Project 
Site (or a portion thereof). 

There may be opportunities to pre-heat the Anchor Brewing process hot water using the district 
heating system and distribution: This might be achievable under a scenario where an extensive 
distribution run from the closest main branch is not required, and could be beneficial if a significant 
resulting reduction in the Anchor brewing plant (essentially steam boiler capacity) can be 
achieved. 
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ATTACHMENT E: Assumptions 

Given the early planning nature of this work, Arup developed and shared a series of technical 
assumptions d~ring the 2013 feasibility study. These assumptions were approved for planning 
purposes, and are being carried forward for purposes of a reference design in the RFQ. These 
assumptions are tabulated below. 

Standard Office Cooling EUI Energy Utilization Intensities 1.3 kbtu/sq.ft./ycar 

Standard Office Heating EUI Energy Utilization Intensities 9.s kbtu/sq.fi./year 

Standard Orticc Electric EUI Energy Utilization Intensities- 41.3 -kbtu/scj.ft./year 

Biotech Office Cooling EUI Energ,>; Utilization Intensities 15.3 kbtu/sq.fl./ycar 

Biotech Office Heating EUI Energy Utilization Intensities l0.9 ~btu/sq.fl./year 

Biotech Office Electric EUI ·· Energy Utilization Intensities 89.3 kbtu/sq.ft./year 

Residential Cooling EUI Energy Utilization Intensities 1.4 kbtu/sq.ft./ycar 

Residential Heating EUI Energy Utilization Intensities 23.2 . kbtu/sq.ft.lycar 

Residential Electric EUI Energy Utilization Intensities 22.20 \ kbtu/sq.fi.lycar 

Retail Cooling Elli Energy Utilization Intensities 7.6 .. kbtu/sq.ft./year 

Retail Heating EUI Energy Utilization !~tensities 5.0 kbtu/sq.ft./year 

Retail ~lectric EUI ' Energy Utilization Intensities 54.5 kbtu/sq.fi.lycar 

Brewery Space Heating EUI Energy Utilization Intensities 0.1 kbtu/sq.ll./year 

Brewery Space Cool EUI Energy Utilization Intensities . 3.6 kbtu/sq.ft./ycar 

Brewery Process Electric EUI Energy Utilization Intensities 36 kbtu/barrel/year 

B_rewery Non-Process Electric EUI Energy Utilization Intensities 18 kbtu/barrel/yeai" 

Brewery Process Heat > 170 F EUI · Energy Utilization Intensities 190 kbtu/barrel/year 

Brewery Process Heat 170 F EUI Energy Utilization Intensities . IO kbtu/barrel/year 

Brewery Process Cool > 50 F EUI Energy Utilization Intensities 26.6 kbtu/barrel/ycar 

Brewery Process cool < 50 F EUI Energy Utilization Intensities 145 kbtu/barrel/year 

BAU Cooling Efficiency Avg. Annual Equipment Etliciencies 0.55 kWffon 

BAU Heating Efliciency Avg. Annual Equipment Efliciencies 80% % 

BAU Electric Efficiency Avg. Annual Equipment Efficiencies 99% % 

Vapor Compression Chillers Avg. Annual Equipment Ellicicncics 0.364 kWffon 

Absorption Chillers Avg. Annua-1 Equipment Ellicicncics 1 COP 

Organic Refrigerant Chillers Avg. Annual Equipment Efficiencies 0.70 kWffon 
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Gas Hot Water Boilers Avg. Annual Equipment Efficiencies 82% % 

CHP/CCHP Thermal Elliciency Avg. Annual Equipment Efficiencies 41.6% % 

CHP/CCHP Ela1rical Efficiency Avg. Annual Equipment Efliciencies 45.1% % 

CIIP/CCHP Max Turndown Avg. Annual Equipment Etli~icncies 85% % 

Cl·IP/CCHP Max Heat Dumping Avg. Annual Equipment Efficiencies 15% % 
Electric Only Fuel Cell Thermal 

Avg. Annual Equipmen~ Etliciencics 51.7% · % F.tlicicncy 
Electric Only Fuel Cell Electrical 

Avg. Annual Equipment Efliciencies :?Oo/o o/o 
Etliciencv 

-Heat Recovery Chillers Avg. Annual Equipment Efficiencies 0.60 kWffon 

Cooling Towers Avg. Annual Equipment Efficiencies 0.053 kWffon 

Heat Dump Radiators Avg. Annual Equipment Elliciencies O.I06 kWfl'on 
Vapor Compression Chiller w/ Deep Avg. Annual Equipment Ellicicncies 0.35 kWffon 
Lake Condenser Water 
Heat Rec<>vcry Chiller_ w/ Deep Lake 

Avg. Annual Equipment Ellicieneies 0.59 kWffon 
Condenser Water 
Anchor Steam Existing Steam Boiler Avg. Annual Equipment Efficiencies 65% o/o Plant 
New Steam Boiler Plant Avg. Annual Equipment Efficiencies 78% o/o 

CHW Network Thermal Etlicicncy DE Network Thermal Efficiencies 97.0% % / 

HI-IW Network Thermal Etliciency DE Netnork Thermal Efficiencies 95.5% o/o 

CW Network Thermal Efficiency DE Network Thermal Elliciencies 98.0% % 

Pump Efficiency _ District Pumping Efficiency 80% % 

Motor ~fficiency District Pumping Efficiency 90% % 

Average Network Pressure Head District Pumping Efficiency 1.75 ft./lOO ft. 
. 

CHW Design Supply T Chilled Water Network Parameters 50 F 

CHW Design Cooling Delta T Chilled Water Network Parameters 13 F 

CHW Total Network Length Chillec) Waler Network Parameters 3,680 I\. 

CHW Heat Exchanger Pressure Drop Chilled Water Network Parameters 15 ft. 

CHW Valves, Filling.,;, Bends Loss Chilled Water Network Parameters 40% %ofTotal 
Straie:ht Pioe Loss 

HHW Design Healing Delta T Heating Hot Water Network Parameters 35 F 

I-IHW Total Network Length Heating I lot Water Network Parameters 3,~80 ft. 

HI-IW Heat Exchanger Pressure Drop I !eating Hot Water Network Parameters 15 IL 

HHW Valves, Fittings, Bends Loss I !eating Hot Waler Network Parameters 40% %ofTotal 
Strai2hl Pioe Loss 

CW Design Cooling Della T Condenser Water Networ~ Parameters 15 F 

CW Total Network Length Condenser Water Net,~urk Parameters 3,680 fl. 
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CW I leat Exchanger Pressure Drop Condenser Water Network Parameters 15 tl. 

CW Valves, Fittings, Bends Loss Condenser Water Network Parameters 40% o/ool'Total 
Str.ii11.ht Pipe Loss 

Reversible Heat Pump Cooling 
Avg. Annual Equipment Efficiencies 0.711 kW/Ton ~fficiency 

Reversible Heat Pump Heating 
Avg. Annual Equipment !',fficjencics 0.708 kWffon 

Efticiencv 
Reversible Heat Pump - Cooling with 

Avg. Annual Equipment Efficiencies 0.675 kW/Ton 
Colder Rav/River Water · 

Bay Water Flow rate (Heat Rejection) Bay Water Heat R~jection Parameters 3 gprn/ton 

Bay Water Pump Efficiency (Heat 
Bay Water Heat Rejection Parameters 80% % 

Rejection) 

Bay Water Pump Motor Efficiency· 
Bay Water Heat Rejection Parameters 90% % 

(Heat Rejection) 

Bay Water Network Length ( Heat 
Bay Water Heat Rejection Parameters 4,000 11. Reiection) ' Bay Water Average Network Pressure 
Bay Water Heat Rejection Parameters 1.75 ftJI 00 11. 

Head (Heat Reil.'ction) 

Bay Water Design Delta T (Heat I 

Rcjectio_nl Bay Water Heat Rejection Parameters JO F 

Bay Water Heat Exchanger Pressure 
Bay Water Heat Rejection ~arameters 15 ft. 

Druo (Heat ReicctionJ 
Bay Water Valves, Fittings, Bends 

. Bay Water H~t. Rejection Parameters 40% o/oofTotal 
Loss (Heat Reicction) .. Strai11.ht ·Pine Loss 
Bay Water Flow rate (Cooling) Bay Water Cooling Parameters · 2 gpm/ton 

Bay Water Pump Efficiency (Cooling) Bay.Water Cooling Parameters 80% % 

Bay Water Pump Motor Etliciency 
Bay Water Cooling ~ar.imeters 90% % (Cooling) 

Bay Water Network Length (Cooling) Bay Water Cooling Parameters 8,000 ft. 

Bay Water Average Network Pressure 
Bay Water Cooling Parameters 1,75 I\JJO0 tl. Head (Cooline) 

Bay Water Design Delta T (Cooling) Bay Water Cooling Parameters 13 F 
Bay Water Heat Exchanger Pressure 
Drop (Cooling) · · Bay Water Cooling Parameters 15 tl. 

Bay' Water Valves, Fittings, Bends 
Bay Water Cooling Parameters 40% 

o/oofTotal 
Loss (Coolin11.) Strai2ht Pioe Loss 
Residential Cooling Load Density Space Cooling Load Densities 700 sq.ft/Ton 

Retail Cooling Load Density Space Cooling Load Densities 350 sq.ft./Ton 

Commercial Cooling Load Density Space Cooling Load Densities 400 sq.ft.Iron 

Brewery Cooling Load Density Space Cooling Load Densities 400 sq.11.n·on 

Residential Heating Load Density Space Heating Load Densities JO btu/h/sq.11. 

Retail Heating Load Density Space Heating l,,oad Densities 20 btu/h/sq. ft. 

Commercial Healing Load Density Space Heating Load Densities 15 btu/h/sq.ll. 

Brewery Heating Load Density Space Heating Load Densities 5 btu/h/sq.ft. 
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Nominal Heating Plant Elliciency Nominal Equipment Elliciencies 85% % (Sizing) 

Bay Minimum Winter Temperature Bay Water Cooling Parameters 48 F 

Bay Maximum Summer Temperature. Bay Water Cooling Paramelt."l's 70 F 

Parking Structure Conditioning Unconditioned Conditioned/ 
Unconditioned 

Branch Pipe Sizing Criteria Chilled Water Network Parameters 7 fps 

Main Pipe Sizing Criteria Chilled Water Network Parameters 10 fps 
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MISSION ROCK HOUSING PLAN SUMMARY 1 

The development plan for Mission Rock under the Transaction Documents provides for 
the development of approximately 1,000 to 1,950 Residential Units. This housing plan (the 
"Housing Plan") provides that not less than 40% of the Residential Units that may be developed 
at the Project Site will be below market rate units Affordable to low and moderate income 
households or TAY Units ("Inclusionary Units"). The parties anticipate that all Inclusionary 
Units will be built by Vertical Developers in concert with Market-Rate Units within private 
market-rate development projects. As discussed below, the Port shall convey land to Vertical 
Developers to develop all Residential Units on the Project Site. The Inclusionary Units will be 
constructed and rented "in accordance with this Housing Plan. 

Developer will submit Phase Submittals to the Port pursuant to the Transaction 
Documents. Following each Phase Apf?roval, the Port will,authorize the Chief Harbor Engineer 
to issue Port permits necessary for Dev~loper to begin to construct the Horizontal Improvements 
in accordance with the DOA and the Master Lease. Upon exercise of an Option in accordance 
with the DOA, the Port will convey each Residential Parcel through Parcel Leases to a Vertical 
Developer. A Vertical Developer will construct the Vertical Improvements, including 
Residential Parcels and Inclusionary Units therein, in accordance with the' Parcel Lease and 
Vertical DOA. lnclusionary Units within the Vertical Improvements will be constructed in 
accordance with this Housing Plan. While the Developer will retain certain flexibility and 
discretion to respond to market conditions as to each Phase and Vertical Improvement, the 
Project is required by the DOA to comply with certain Inclusionary Housing Milestones by 
Phase Approval regarding the types, sizes, locations, level of affordability and percentage of the 

(. lnclusionary Units. 

Developer and the Port will designate the general location of potential Residential 
Parcels, which will be distributed throughout the Project Site in accordance with a generalized 
Phasing Plan. The hiclusionary Units are expected to include a range of Residential Unit types, 
including transition age foster youth ("TAY") units. Each Vertical Developer will retain the 
discretion to determine the type oflnclusionary Units to be constructed so long as such units are 
consistent with the Phase Approval and contain the same unit mix (i.e. studio, I bedroom, 2 
bedroom, or 3 bedroom) or a larger bedroom mix as the Market-Rate Units in that particular 
Vertical Improvement. 

A variety of private and public funding sources may be used to finance the Inc!usionary 
Units, including, but not limited to, low-income housing tax credits, the Jobs/Housing 
Equivalency Fees, tax-exempt housing bonds, and various other local, State and Federal sources 
of funding. 

The foregoing summary is provided for convenience and for informational purposes only. 
In case of any conflict, the provisions of the DOA, the Housing Plan, and each Vertical ODA 
shall control. · · 

1 Defined terms in the Summary have the meaning set forth in this Housing Plan. 
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I. DEFINITIONS 

Initially capitalized terms unless separately defined in this Housing Plan have the 
meanings and content set forth in the DOA. Terms defined in the DOA and also set forth in this 
Section are provided herein for convenience only. 

1.1 Affordable. Affordability. or Affordable Housing Cost means with respect 
to a Rental Unit, a monthly rental charge (including the Utility Allowance applicable to the · 

· Household Size of such Rental Unit) that does not exceed thirty percent (30%) of the maximum 
Area Median Income percentage permitted for the applicable type of Residential Unit, based 
upon Household Size. 

1.2 Area Median Income or AMI means for the lnclusionary Units, unadjusted 
median income for the San Francisco area as published from time to time by the United States 
Department of Housing and Urban Development (HUD) adjusted solely for household size. 

1.3 BMR Units has the meaning set forth in the Monitoring and Procedures 
Manual. 

1.4 Declaration of Restrictions means a document or docum~nts ~corded 
against an Inclusionary Unit requiring that the Unit remain Affordable in accordance with the 
terms of this Housing Plan. The Declaration of Restrictions for the Rental lnclusionary Units 
shall be in the form attached-hereto as Exhibit A. 

·, 

1.5 Development Agreement has the meaning set forth in the DOA. 

1.6 Financing Plan means ~he Financing Plan attached to the DOA. 

I. 7 Ho~izontal Improvements ·has the meaning set fo[th in the DOA. 

1.8 Household Size means the total number of persons residing within a 
Residential Unit 

1.9 Housing Data Table means the table attached here to as Exhibit B. 

1.10 Housing Preferences and Lottery Procedures Manuai means MOHCD's 
Housing Preferences and Lottery Procedures Manual dated March 31, 2017, as may subsequently 
be updated. 

1.11 Implementing Manuals means the Housing Preferences and Lottery 
. Procedures Manual and the Monitoring and Procedures Manual. 

Housing Plan. 

1.12 Inciusionary Milestone means the date of each Phase Submittal submittal. 

1.13 lnclusionary Obligation has the meaning set forth in Section 3.1 (a) of this 
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· 1.14 lnclusionary Units means for a Rental Unit, a unit that is available to and 
occupied by households with incomes not exceeding One Hundred Fifty percent ( I 50%) of Area 
Median Income and rented at an A(fordable Housing Cost for households with incomes at or 
below One Hundred Fifty percent (iS0%) of Area Median Income, including TAY Units. The 
mechanism for setting the maximum Affordable Housing Cost and income level for each 
lnclusionary Unit is set forth in Section 3 of this Housing Plan. For clarity, Developer 
anticipates that lnclusionary Units will be bui-lt within private market-rate development projects, 
subject to Section 3.1 (e). 

1-.1 S Jobs/Housing Eguivalency Fee has the meaning set forth in the 
Development Agreement. ' 

1.16 Marketing and Operations Plan has the_meaning set forth in Section 3.l(i) 
of this Housing Plan. 

1.17 Market-Rate or Market-Rate Unit means a Residential Unit constructed on 
a Residential Parcel that has no restrictions under this Housing"Plan or the DDA with respect to 
Affordable Housing Cost levels or income restrictions for occupants. 

1.18 Minimum Affordable Percentage has the meaning set forth in Section-2.1 
of this Housing Plan. 

1.19 MOH CD shall mean the City of San Francisco's Mayor's Office of 
Housing and Community Development or any successor agency. 

1.20 Monitoring and Procedures Manual means the City and County of San 
Francisco's lnclusionary Affordable Housing Program Monitoring and Procedures J\1anual, dated· 
May I 0, 2013, as may be subsequently updated. 

1.21 Option has the meaning set forth in the DDA. 

1.22 Parking Space means a parking space constructed in the Parking Garage 
by or on behalf of Developer. 

1.23· Phase has the meaning set forth in the DDA. 

1.24 ·Phase Approval has the meaning se~ forth in the DDA. 

1.25 Phase Submittal has the meaning set forth in the ODA. 

1.26 Project Site has the meaning set forth in the DDA. 

1.27 Residential Parcel has the meaning set forth in the DDA. 

1.28 Residential Unit means a room or suite of two or more rooms that is 
designed for residential occupancy for 32 consecutive days or more, including provisions for 
sleeping, eating and sanitation, for not more than one family, and may include senior and assisted 
living facilities. 
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2. 

. 
1.29 Section 415 means San Francisco Planning Code Section 415 et .veq . . 

1.30 Schedule of Performance has the meaning set forth in the DDA. 

1.31 Vertical DDA shall have the meaning in the DDA. 

1.32 Vertical Developer shall have the meaning set forth in the DDA. 

1.33 Vertical Improvement is defined in the DDA. 

HOUSING DEVELOPMENT 

2.1 Development Program. Vertie~! Developers may develop approximately 
1,000 to 1,950 ResidentiarUnits on the Project Site. At Project build-out, the number of the . 
lnclusionary Units developed on the Project Site shall be equal to forty percent (40%) of the total 
number of the Residential Units that are developed on the Project Site (the "Minimum 
Affordable Percentage''). The Parties understand and agree that Vertical Developers' right to 
construct the number of Residential Units specified in this Housing Plan is absolute and is based 
on the total number of Residential Units entitled under the DDA, Phase Approvals and Vertie~! 
DDAs. 

2.2 Development Process. 

(a) · Subject to the t~rms of the DDA, the Project shall be developed in 
a series of Phases. The DDA includes a process for Developer's submittal of Phase Submi1'81s 
arid the Port's review and approval of Phase Submittals. The anticipated order of development of 

· the Phases is set forth in the Phasing Plan and the Schedule of Perfonnance, subject to revision in 
accordance with the procedures set forth in the DDA. . 

(b) Developer will submit Phase Submittals to the Port pursuant to the 
Transaction Documents. Following each Phase Approval, the Port will authorize the Chief 
Harbor Engineer to issue Port perniits necessary for Developer to begin to construct the approved 
Horizontal Improvements in accordance with the DDA and the Master Lease. Upon exercise of 
an Option in accordance with the DDA, the Port will convey each Residential Parcel through 
Parcel Leases to each Vertical Developer. · 

(c) Simultaneously with the Closing of each Parcel Lease, the Port, in 
consultation with MOHCD, and the Vertical Developer will enter into a Vertical DOA which 
will include a commitment by the Vertical Developer to construct its Vertical Improvements 
within a specific timeframe coordinated with the approved Schedule of Performance in the Phase 
Submittal. The Vertical DDA will be substantially in a fonn agreed upon by the Port and 
Developer following the execution of the DDA and shall specify, among other things (i) the 
maximum number ofMarket~Rate Units allowed to be constructed on the Residential Parcel, (ii) 
the minimum number oflnclusionary Units to be constructed on the Residential Parcel 
(consistent with Section 3.1 (c) of this Housing Plan), (iii) the Affordability level of each . 
lnclusionary Unit ~consistent with Section 3.l(a) of this Housing Plan), (iv) the location of the 
lnclusionary Units before recordation of the Declaration of Restrictions as set forth in Section 
3.1 (f) of this Housing Plan, and (v) the approximate unit type and size for each lnclusionary and 
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Market-Rate Unit. Vertical Developers will have the flexibility to select the size and ty·pe of 
Residential Units, including the complete discretion to c;leter:mine the unit mix for Market-Rate 
Units subject to the unit mix requirements of Section 3. l(c)(v), and the applicable Vertical DDA 
and Parcel Lease. 

(d) Developer shall submit the Housing Data Table with each Phase 
Submittal and· the table will preliminarily identify the maximum number and location of 
Residential Units, including the number and location of anticipated lnclusionary Units, for each 
Residential Parcel within such submittal. Developer or the Port may request a revision to such ~ 
number before ex~cution of a Vertical DDA and the corresponding Parcel Lease conveying a 
Residential Parcel to a Vertical Developer, subject to the requirements of this Housing Plan and 
the DDA. The final details of the plan for the Inclusionary Units for each Residential Parcel 
shall be specified in the Parcel Lease and corresponding Vertical DDA. Vertical Developer m~y 
revise such numbers at ariy time after execution of a Vertical DDA and the corresponding Parcel 
Lease conv~ying a Residential Parcel to· a Vertical Developer, subject to Port approval, in 
consultation with MOHCD, as required by the applicable·Vertical DDA and Parcel Lease, as 
defined pursuant to Section 2.2.(c), above. 

(e) Subject to the terms of the applicable Vertical DDA and Parcel 
Lease, following receipt of all Vertical Approvals, the Vertical Developer may construct the 
applicable Vertical Improvements, and upon such construction, the Vertical Developer must 

. include.the number of lnclusionary Units for such Vertical Improvements as are set forth in the 
Vertical DDA and Parcel Lease. 

2.3 Developer Land Conveyances. 

(a) Housing Plan Compliance in Phase Submittals. This Housing Plan 
is inte!}ded to provide flexibility regarding delivery of Inclusionary Units within the Project Site, 
subject to the overall 40% Inclusionary Unit commitment. In order to track Developer's 
compliance with this Housing Plan, as part of the applicable Phase Submittal for a Residential 
Parcel, Vertical Developer shall submit a Project Housing Data Table, in the form of Exhibit 8 
attached hereto, containing the following information: · 

(1) the location of each Residential Parcel subject to the Phase 
Submittal, including: 

(a) the parcel acreage; 

(b) the number of Residential Units; 

(c) the number and location of any lnclusionary Units, 
including the size, bedroom count, Household Size and amenities for each such Unit; 

(d) the AMI Percentage of each lnclusionary Unit; 

(e) the type and square footage of uses that are not 
residential uses (e.g., retail, community space, open space); and 

85-5 



(t) . the anticipated date for completion of the 
Residential Pa.reel. 

(b) ,Conveyance of Residential Parcels. After exercising an Option, 
the Port will convey the'applic~ble Residential Parcel to the applicable Vertical Developer 
through a Parcel Lease. The Port will also enter into a Vertical DDA and confirm or modify · 
pursuant to Section 2.4, as applicable, the information provided in the Phase Approval regarding 
items 2.3(a)( I) above for the Vertical Improvement that is the subject of the Vertical DDA. 

2.4 Changes to Phasing Approval.- Developer may, from time to time, request 
. changes, including material changes, to the Phasing Approval, including but not limited to 

regarding the size, location or composition of a Residential Parcel(s) within a Phase, with a brief 
explanation as to why Developer is requesting such change .. Any material change shall be· . 
subject to the Port's review and approval, in·consultation with MOHCD, provided that the.Port 
will not withhold its approval of any such changes which are consistent with the DDA and this 
Housing ·Plan. · · 

2.5 Maintenance of the Horizontal Infrastructure. Following completion and 
conveyance to the Port or other City agency, as determined by the parties, it is anticipated that a 
master association will maintain or cause to be maintained the Horizontal Improvements in 
accordance with the DOA. 

3. INCLUSIONARY HOUSING REQUIREMENTS 

3.1 lnclusionary Housing Requirements. 

(a) Development of Inclusionary Units. Forty percent (40%)-ofall 
' Residential Units shall be Inclusionary Units, with an Affordable Housing Cost to households . 

with incomes not exceeding One Hundred Fifty percent (150%) of Area Median Income (the 
"Inclusionary Obligation"). The lnclusionary Obligation will be satisfied by developing 
Inclusionary Units at the followi~g affordability levels: · 

Levels of Affordability 

% of Total Units AMI Levels 

2% 45% 

10% 55% 

4% 90% 
J 

17% 120% 

.,/ · 1%; 150% 
-· 
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(b) Transition Age Youth Housing. The Housing Program includes 24 
lnclusionary Units that shall be set aside to house persons transitioning out of public systems, 
such as the fos~er system, or homelessness (TAY Units). It is anticipated that the Vertical 
Developer developing the Residential Parcel that includes TAY Units will partner with a 
qualified non-profit services provider and, in consultation with such provider and the Port, in 
consultation with MOHCD, the City's Budgei Office, and the City's Department of 
Homelessness and Supportive Housil')g ("HSH"), will establish TAY Unit requirements to 
govern the Vertical Developer's obligatio.ns regarding construction and operation of the TAY 
Units and any associated ~rvice space. TAY Units built on the Project Site shall qualify as 
lnclusionary Units for purposes of meeting the Minimum Affordable Housing Percentage and 
lnclusionary Housing Obligation and as lnclusionary Units meeting affordability levels of 45% 
and/or 55% AMI levels for the purposes of satisfying the lnclusionary Housing Obligation. 
Notwithstanding anything to the contrary in this Housing Plan, TAY Units may be grouped 
together in a single Residential Parcel, among Market-Rate Units and other lnclusionary .Units, 
for financing proposes and to maximize the efficient provision of on-site servjces to TAY Unit 
occupants. 

(c) Developer Flexibility. Developer shall have sole discretion to 
detef'!'Tline the exact number of lnclu!iionary Units to be developed on each Residential Parcel and 
the Affordability level of each lnclusionary Unit, provided that: (i) the Housing Data Table to be 
submitted with each Phase Submittal shall identify the location of the Residential Parcels 
containing lnclusionary Units, the number of lnclusionary Units, and the lnclusionary Unit 
allocation shall be in accordance with the Phase Approval, subject to any subsequent revisions in 
accordance with the ODA, (ii) the cumulative number of all Inclusionary Units approved 
pursuant to a Phase Submittal shall at no time be less than thirty percent (30%) of the total 
Residential Units approved pursual')t to such Phase Submittal;-(iii) the number of lnclusionary 
Units in each Vertical Improvement approved pursuant to a Phase Submittal shall be between 
twenty percent (20%) and sixty percent (60%) of the total Residential Units within such Vertical 
Improvement approved pursuant to a Phase Submittal; (iv) Except for TAY Units, Affordability 
levels shall be appropriately distributed throughout the Project Site and lnclusionary Units 

. consisting of Forty-Five percent ( 45%) and Fifty-Five percent (55%) Area Median Incomes shall 
not be grouped together or constructed in only the later phases of the Project, unless approved by 
Port, in consultation with MOHCD; (v) the unit mix of the lnclusionary Units must either (a) 
match the unit mix of the Market-Rate Units within a Vertical Improvement (this can be 
calculated by multiplying the number of any type of Market-Rate Unit (y. studio) by the 
required inclusionary percentage under the Vertical DDA), or (b) be composed of larger units 
than the Market-Rate Units (for example, a Residential Parcel may contain 3 bedroom 
lnclusionary Units, but not 3 bedroom Market-Rate Units) and (vi) Developer shall demonstrate 
that the lnclusionary Obligation has been or will be satisfied at each lnclusionary Mi_lestone as 
set forth in Section 3.1 (d) of this Housing Pl~. 

(d) lnclusionai:y Milestones. Developer retains flexibility in the order· 
of development of Residential Parcels within a P~ase. The purpose of the lnclusionary 
Milestones is to advise the Port, MOHCD and the Developer, as part ofany new Phase 
Submittal, regarding the overall status of Residential Parcel construction, including compliance 
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. with lnclusionary Obligations, which are consistent with the lnclusionary Housing obligations 
under previously approved Phase Submittals. Compliance with the lnclusionary Obligation at 
each Jnclusionary Milestone shall be demonstrated by Developer providing the Port and -
MOHCD with information as follows: (1) a chart summarizing by Phase all Market-Rate and 
lnclusionary Units (including Affordability levels) approved to date, and describi~g construction 
and occupancy status as to each; and (2) a calculation of the cumulative percentages of 
Residential Units and lnclusionary Units constructed to date, by Phase and oyerall for the Project 
Site. During buildout ofa Phase, interim conditions may dictate that the current number of units 
by Phase or cumulatively within the Project Site is less than-thirty percent (30%) of the 
completed Residential Units by Phase o~ within the Project Site. If this is the case, then the 
Developer shall submit to the Port and MOH CD a plan summarizing the status of approved but __,; 

_ not yet constructed projects on Residential Parcels, and include the plan for modifications to the 
prior Phase Approvals that will help to expedite development of the remaining Residential 
Parcels within the previously approved Phase(s). Developer's proposed plan shall be presented 
to the Port and MOHCD no later than thirty (30) days after the lnclusionary Milestone in which 
the lnclusionary Obligation was not met. · 

(e) Variations. MOHCD, in consultation with the Port, m,y approve a 
Phase Submittal or Vertical DOA that does not comply with Section 3. l(c)(iii) or (iv) if it 
determines that the proposed development will otherwise comply_with this Housing Plan and 
such variance will allow a V~rtical Developer to maximize·available financing for the production 
and/or operation <;>flnclusionary Housing in the Project Site, such approval shall not be 
unreasonably withheld or delayed. By way of example only, it is anticipated that t~e TAY Units 
will be located in a single building for purposes of service delivery, and depending on factors 
such as the building size and remaining unit mix., the lnclusionary Unit percentage within such 
building could exceed 60%. There may be other examples of similar circumstances where a 
special circumstance warrants a higher level of affordability in a building; however, it is 
generally the intent of the Parties to develop a Project composed of mixed income buildings and 
not create stand-alone affordable buildi~gs. · · 

(t) lnclusionary Restrictions. The Port, in consultation with MOHCD, 
shall impose the lnclusionary Obligation on each Vertical Developer of a Residential Parcel. 
The obligation will be imposed in th_e Parcel Lease for the Residential Parcel and shall include 
any requirements pursuant to the DDA and the Vertical DDA. 

(g) · Continued Affordability of lnclusionary Units. The lnclusionary 
Units required under this Housing Plan shall remain for rent for the term of the applicable Parcel 
Lease (i.e. 75 years) and such units will not be mapped for individual unit ownership, provided, 
however, that the Market-Rat~ Units may be mapped for individual unit ownership to allow such 
Market-Rate Units to be converted in the future. The prohibition on condominium conversion on 
the required lnclusionary Units shall be included in the applicable Vertical DDAs. No later than 
the issuance of a first construction document applicable to an lnclusionary Unit, the applicable 
Vertical Developer shall record against the lnclusionary Unit a Declaration of Restrictions· 
substantially in the form attached hereto as Exhibit A. Vertical Developer shall, upon 
recordation, provide to the Port and MOHCD a copy of the applicable Declaration of Restriction. 
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(h) Comparability. The lnclusionary Units required under this 
Housing Plan shall comply with the comparability requirements of Zoning Administrator 
Bulletin No. I 0, dated December 2015, as may subsequently be updated, provided, however, that 
(a) the unit mix of the lnclusionary Units must not match the unit mix for the Project if the unit 
mix of the lnclusionary Unit~ is composed oflarger units than the Market-Rate Units (for 
example, a Residential Parcel may contain 3 bedroom lnclusionary Units, but not 3 bedroom 
Market-Rate Units), and (b) more-than 50% of the units on any-floor may be designated as 
lnclusionary Units in the case of the TAY Units, or as may be otherwise approved by the Port, in 
consultation with MOHCD. 

(i) Marketing and Operations Guidelines for lnclusionary Units. A 
Vertical Developer may not market or rent lnclusionary Units until MOHCD, in consultation 
with the Port, has approved the following for such lnclusionary Units for consistency with this 
Housing Plan and the lmpleme_nting Manu~ls: (i) the marketing plan (which includes any 
preferences determined pursuant to San Francisco Administrative Code Chapter 47; such 
preferences may include, but shall not be limited to, p~eferences for educators currently 
employed with the San Francisco Unified School District); (ii) conformity of the rental charges 
for such Inclµsionary Units with this Housing Plan; and (iii) eligibility and income-q·ualifications 
of renters, together with any supplemental information required under-the Implementing Manuals 
(collectively ;;Marketing and-Operations Plan"). Such approval shall not be unreasonably 
withheld or delayed. The Vertical Developer that develops the TAY Units must· work with HSH 
to create and implement a lease-up and occupancy plan (the ;;TAY Unit Occupancy Pl~n"). 
Vertical Developers shall subn:ii~ the HSH-approved TAY Unit Occupancy Plan to the Port not 
later than one hund~d twenty ( 120) days before the date Vertical Developer expects to begin 
marketing the Market Rate Units. The Port, in consultation with MOHCD and HSH, shall 
review and consider approval of the applicable plan in accordance with the Vertical DDA and 
this Housing Plan, provided, however, if the Port does not respond to Vertical Developer within 
sixty (60) days after receipt of the applicable plan, such plan will be deemed approved. 

G) Planning Code Section 415 and Implementing Manuals. The 
provisions of this Housing Plan are hereby expressly deemed to satisfy the requirements of the. 
San Francisco lnclusionary Affordable Housing Program and Section 415. The Parties agree and 
acknowledge that the Planning Department and MOHCD have established certain protocols for 
implementation of Section 415 as set forth in th~ Implementing Manuals. Vertical Developers of 
lnclusionary Units shall comply, as applicable, with the rental program for BMR Units set forth 
in the Implementing Manuals, provided, however,.that Developer may: (i) use other development 
subsidies to finance the construction of lnclusionary Units beyond those described in Section 
V.C of the Monitoring and Procedures Manual; and (ii) establish an alternate pricing process, in 
consultation with the Port, including setting income levels and rents and establishing a 
methodology for maximum monthly rent levels consistent with the use of financing, other than 
the·process described in Section 111.C of the Monitoring and Procedures Manual, so long as the 
alternate pricing formula does not create affordability levels that exceed the levels set forth in 
Section 3.1 (a) above. By complying with the provisions of this Housing Plan~ Developer shall 
be deemed in full compliance with the Monitoring and Procedures Manual. Developer shall 
comply, as applicable, with the Housing Preferences and Lottery Procedures Manual, subject to 
modification in consultation with the Port, to address preferences and procedures related to TAY 
Units or educators or other preferences contemplated in Section 3. I (i). 
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4. FINANCING OF INCLUSIONARY UNITS 

4.1 · Funding Generally. The lnclusionary Units may be funded by a variety of 
private and tax-exempt funding sources, including, but not limited to, Vertical Developer equity, 
Jobs/Housing Equivalency Fees, low-income housing tax credits, tax-exempt housing bonds, and 
various other local, State and Federal sources of funding. Due to the nature of the Project, it is 
not possible to ascertain the exact-funding sources for each lnclusionary Unit at the time of this 
Housing Plan. However, it is anticipated that several funding sources will be combined to fund 
the development of the Inclusionary Units. Additionally, it is anticipated that TAY Units will 
receive a local operating subsidy through the San Francisco Local Operating Subsidy Program· 
(LOSP), and the Developer will work with HSH and the City's Budget Department to secure a 
LOSP commitment:· · 

4.2 Jobs/Housing Equivalency Fees. The commercial development within the 
Project Site will generate Jobs/Housing Equivalency Fees to be paid into a housing fund held by 
the Port in accordance with th~ Financing Plan. In order to·construct the Inclusionary Units 
required under this Housing Ptai:i, all Jobs/Housing Equivalency Fees payable by Vertical 
Developers of commercial uses·within the Project Site and paid into the affordable housing fund 
administered by the Port shall be used solely for predevelopment, development expenses and 
administrative costs associated with the acquisition and construction of lnclusionary Uniis within 
Residential Parcels in accordance with this Housing Plan, under the terms and conditions set 
forth in the Development Agreement. 

- . .. . 
VERTICAL DEVELOPMENT PARKING AND TRANSIT PROGRAM 

5.1 Separation. For Residential Parcels, all Parking Spaces shall be 
"unbundled" (i.e., rented separately from a Unit within such Residential Parcel). It is anticipated 
that no Parking Spaces will be provided within a Residential Parcel. If Parking Spaces are 
provided within a Residential Parcel and offered to occupants of Residential Units, then such 
Parking Spaces shall be offered to occupants of lnclusionary Units on the terrris and conditions 
set forth in the Monitoring and Procedures Manual. It is currently anticipated that all parking at 
the Project Site shall be within the Parking Garage; which will be operated by a Parking Garage 
operator. Occupants of Residential Units may choose to contract directly with the operator of the 
Parking Garage for parking at the Project site, but shall not be obligated to do so. 

5.2 Transit Program. The Project will contain a comprehensive Transit 
Demand Management Plan which will manage travel through a variety ofinvestments and 

_ programs applicable to the Inclusionary Units. The Project transit program may include, but shall 
not be limited to, providing residents of Market Rate Units and lnclusionary Units with pre-
loaded Clipper Card, on-site bike sharing and bike parking, real-time transit information on -._ 
screens within the Project, car-share memberships, improved pedestrian walking conditions.and 
assistance with local public transit. · 

6_. NON-APPLICABILITY OF COSTA HAWKINS ACT 

The Parties understand and agree that the Costa-Hawkins Rental Housing Act (California 
Civil Code sections J 954.50 et seq.; the "Costa-Hawkins Act") does not and in no way shall limit 
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or otherwise affect the restriction-of rental charges for the_ lnclusionary Units developed pursuant 
to the DDA and the Develop~ent~Agreement (including this Housing Plan). The DDA falls 
within an express exception to the Costa-Hawkins Act because the DDA is a contract with a 
public entity in consideration for a direct financial contribution and other forms of assistance 
~pecified in Chapter 4.3 (commencing with section 65915) of Division I of Title 7 of the 
California Government Code. Accordingly, Developer, on behalfofitself and all of its 
successors and assigns, including all Vertical Developers, agrees not to challenge, and expressly 
waives, now and forever, any and all rights to challenge, Developer's obligations set forth in this 
Housing Plan related to lnclusionary Units, under the Costa-Hawkins Act, as the same may be 
amended or supplanted from time to time. Developer shall include the following language, in 
substantially the following form, in all Vertical DDAs: 

"The DDA (including the Housing Plan) implements the California Infrastructure 
Financing District Law, Cal. Government Code §§ 53395 et fil:9_. and City of San 
Francisco policies and includes regulatory concessions and significant public 
investment in the Project. The regulatory concessions and public investment · 
include, without limitation, a direct financial contribution of net tax increment, the 
conveyance of real property without payment, and other forms of public 
assistance. These public contributions result in identifiable, financially sufficient 
and actual cost reductions for the benefit of Developer and Vertical Developers. 
In light of the Port's authority under Government Code Section 53395.3 and in 
consideration of the direct financial contribution and other forms of public 
assistance described above, the parties understand and agree that the Costa
Hawkins Act does not and shall not apply to the lnclusionary Units developed at 
the Project Site under the DDA." · 

The Parties understand 1:1nd agree that the Authority would not be willing to enter into the D!)A, 
without the agreement and waivers as set forth in this Section 6. 

7. HOUSING PLAN IMPLEMENTATION AND ENFORCEMENT 

Under the terms and conditions of the DDA, this Housing Plan is administered, 
monitored and enforced by the Port, in consultation with MOHCD. The Port shall consult with 
MOHCD regarding implementation of the Housing Plan, including but not limited to providing· 
copies of each Phase Submittal including a Residential Parcel, and any submittals for material · 
amendment thereto, to MOHCD for review and comment prior to Phase Approval. In addition, 
the Port and MOHCD contemplate that MOHCD will provide ongoing technical assistance and 
advice to the Port regarding Housing Program implementation, including but not limited to 
compliance review regarding Section 415, the Monitoring and Procedures Manual, and the 
Housing Preferences and Lottery Procedures Manual. 

8. MISCELLANEOUS 

8.1 No Third Party Beneficiary. Except to the extent set forth in the DDA, 
there are no express or implied third party beneficiaries to this Housing Plan. 
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· 8.2 Severability. If any provision of this Housing Plan, or its application to 
any Person or circumstance, is held invalid by any court, the invalidity or inapplicability of such 
provision shall not affect any other provision of this Housing Plan or the application of such 
provision to any other Person or circumstance, and the remaining portions of this Housing Plan 
shall continue in full force and effect. Without limiting the foregoing, in the event that any 
applicable law prevents or precludes compliance with any term of this Housing Plan, the Parties 
shall promptly modify this Housing Plan to the extent necJssary to comply with such law in a 
manner that preserves, to the greatest extent possible, the benefits to each of the Parties. In 
connection with the foregoing, :the Parties shall develop an alternative of substantially equal, but 
not greater, cost and benefit to Developer and any applicable Vertical De°'veloper so as to realize 
from the Project substantially the same (i) overall benefit (from a cost perspective) to the public 
and (ii} overall benefit to Developer and any applicable Vertical Developer. 
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EXHIBIT A 

DECLARATION OF RESTRICTIONS 

Free Recording Requested Pursuant to 
Government Code Section 27383 

Recording requested by and 
when recorded mail to: 
Port of San Francisco 
Pier l 
San Francisco, California 94111 
Attn: -------
APN#: 
Address: 
-------Space Above This Line for Recorder's Use-------

DECLARATION OF RESTRICTIONS 
[Property Address] 

THIS-DECLARATION OF RESTRICTIONS (".Declaration") is made as of 
_____ .- _, by [LESSEE'S NAME IN BOLD, CAPITAL LETTERS.], a 
____ limited liability· company] ("Lessee"), in favor of the CITY AND 
COUNTY OF SAN FRANCISCO, acting by and through the San Francisco Port 
Commission (the "Port"). 

RECITALS 

A. The Port entered into that certain Disposition and Development 
Agreement (the "ODA") with Seawall Lot 337 Associates, LLC, a Delaware limited 
liability company ("Developer") on __ , 2017 governing the development of an 
approximately 16-acre parcel located in San Francisco south of Mission Creek/China 
Basin Channel, bordered by Third Street on the west, Mission Rock Street on the south, 
and Terry Francois Boulevard on the east (the "Mission Rock Project"). As part of the 
DOA, the Port and the Developer agreed to implement a housing plan that sets forth the 
obligations with respect to the delivery of affordable housing at the Mi~sion Rock Project 
(the "Housing Plan"). The Port desires to impose certain restrictions described in the 
Housing Plan upon the development of the leasehold interest in the real property 
described in Exhibit A attached hereto and incorporated herein ·by reference (the 
"Property") with respect to the market-rate and inclusionary low-income housing therein 
(the "Residential Project"). Lessee and the Port entered into that certain Parcel Lease and 
Vertical DOA on __ ~ 201_ governing the development ofthe Residential Project, 
including the development of inclusionary low-income housing, as either may be 
amended from time to time (the "Vertical Agreements"). The Vertical Agreements are 
incorporated by reference in this Declaration as though fully set forth in this Declaration. 
Definitions and rules of interpretation set forth in the Vertical Agreements apply to this 
Declaration. · 
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B. Pursuant to the Vertical Agreements, Lessee has agreed to comply with 
cenain affordability and other use and occupancy restrictions (collectively, the 
"Regulatory Obligations"), commencing on the date on which a ceniti'cate of occupancy 
is issued for the Residential Project, and continuing through the date that is the.expiration 
of the Parcel Lease applicable to the Residential Project (the "Compliance Tenn"). 

AGREEMENT 

Now, therefore, in consideration of the Port's entering into the Vertical 
Agreements with Lessee, Lessee agrees as follows: 

I . Lessee must comply with the Regulatory Obligations through the expiration ·or 
the Compliance Term. Specifically, Lessee agrees as follows, subject to additional terms 
as set forth in the Agreement: 

[Revise to reflect specific requirements and income categories.] [Replace ·'Unit" if 
"Beds" are used in Regulatory agreement.] 

(a) [Include if applicable: With the exception ofone Unit reserved for 
the manager of the Residential Project,] lnclusionary Units in the Residential Project will 
at all times be rented only to tenants who qualify as Qualified Tenants at initial 
occupancy; specifically: 

Unit S_ize No.of Maximum. Income Level 
lnclusionary 
Units 

% of Median Income 
% of Median Income 
% of Median Income 
% of Median Income 
% of Median Income 
% of Median Income 
% of Median Income 

[Include ifth~re is a reason to restrict to a target population] In addition: 

[educators]. 

(i) 

(ii) 

--~· Units must be rented at all ti~es to [TAY tenants]. 

Units must be rented at all times to tenants who are ---
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_ (b) The total amount for rent and utilities (with the maximum 
allowance for utilities determined by the San Francisco Housing Authority) charged to a 
Qualified Tenant may not exceed: 

(i) thirty percent (30%) of the applicable maximum income level, 
adjusted for household size; or 

(ii) the tenant paid portion of the contract rent as determined by the 
San Francisco Housing Authority for Qualified Tenants holding Section 8 vouchers or 
certificates. 

2. During the Compliance Term the Port may rely on the Deed of Trust and/or 
this Declaration, in the Port's discretion, to enforce any of,he Port's rights under the Port 
Documents .. 

3. This Declaration and the Regulatory Obligations constitute covenants running 
with the land, including the leasehold interest and bind successors and assigns of Lessee 
and any owner of the Property. In the event that Lessee fails to comply with the 
Regulatory Obligations to the Port's satisfaction, in its sole discretion, within thirty (30) 
days of Lessee's receipt of notice from the Port to so comply, the Port at its option may 
exercise any rights available at equity or in law, including, without limitation, institute an 
action for specific_performance. Lessee shall pay the Port's costs in connection with the 
Port's en_forcement of the terms of this Declaration, including, without limitation, the 
Port's attorneys' fees and costs. 

[Delete Section 4 if HUD is not providing_financing. Revise as.appropriate _for HUD 
financing.] 

4. The Port acknowledges that thi_s Declaration and the other Port Documents are 
subject and subordinate to the HUD Documents until ·the later to terminate of: (a) the 
term of the HUD Documents; or (b) any period during which HUD holds title to [the 
leasehold estate in] the-Property. During any applicable period: 

(a) The HUD Documents may be amended. extended, renewed, 
assigned, or superseded without the Port's consent. 

(b) The Port will not declare a default or foreclose without HUD's prior 
written consent. 

(c) The Residential Project will be constructed and operated in 
conformance with the provisions of HU D's Section 202 Program and all applicable 
regulations and administrative requirements. In the event of any conflict between this 
Declaration and the provisions of any HUD regulations, related administrative 
requirements or capital advance documents (including the HUD Documents), the latter 
shall control. 
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(d) HUD approval of a transfer of the Residential Project as defined in 
Section 4 of the Capital Advance Program Use Agreement shall be deemed to constitute 
approval of the Port to the transfer. · 

(e) This Declaration _may not be amended or assigned without HUD's 
prior written approval. , 

(t) Enforcement of the provisions of this Declaration shall not result in 
any claim against the Residential Project, the capital advance proceeds, any reserve or · 
deposit required by HUD in connection with the capital advance, or the rents or other 

· income from the Residential Project other than residual receipts-as defined and authorized 
for release by HUD. 

. (g) Ill the event that any Port restrictio~s on occupancy, use and rents 
at any time exceed HUD's restrictions on occupancy or rents or otherwise affect the 
financial viability of the Residential Project (i.e.; impair Lessee's ability to sustain a level 
of income sufficient to meet 1;111 financial obligations of the Residential Project, including 
HUD required escrows and operating expenses) HUD reserves the right to remove or 
void the Port restrictions for as long as HUD deems necessary. The Port recognizes 
HUD's authority to take appropriate action unilaterally to remove or void the Port 
restrictions. · 

Lessee has executed this Declaration as of the date first written above. 

"-LESSEE" 

a ___________ _ 

By: 
Name: __________ _ 
Title: 

[Delete 2nd signature if not required.] 
By: 
Name: -----------Tit I e: 

[ALL SIGNATURES MUST BE NOTAR:IZED.] 
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EXHIBIT A 
(Legal Descript\on of the Property) 

A LEASEHOLD INTEREST IN THE FOLLOWING LAND SITUATED IN THE CITY OF 
SAN FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: . .. 

Street Address: 

.... 
. ! 



Phase; I 
Residential fatal Residential 

Parcel Units 

Residential Parcel: 

Location of lnclusionary Units 

Residential Parcel: 

Location of lncluslonary Units 

.. 

Exhibit B 
HOUSING DATA TABLE 
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Residential Parcel: 
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DDA EXHIBIT B6-A 

WORKFORCE DEVELOPMENT PLAN 

.., 



DOA Exhibit B6 - A 

Workforce Development Plan 

The development plan for Mission Rock under the Transaction Documents provides for 
the development of a new mixed-use neighborhood composed of commercial/office, retail, 
garage, market rate and affordable residential uses and major new and expanded parks. This 
Workforce Development Plan sets forth the activities Port, Developer and Vertical Developer 
shall undertake, and require their Contractors, Consultants, Subcontractors, Subconsultants, 
Commercial Tenants. Lessees, Service· Providers and Professional Service Providers. as 
applicable, to unde~l<.e, to support workforce development in the pre~construction, ~onstri.action 
and end use phases of the Project, as set forth in this Exhibit B6-A.1 

The Port and Developer shall enter into the DOA which will provide for the development 
cifthe Project.in a series of Phases. In connection with the ODA, the Port and the Developer ~ill 
enter into a Master Lease providing Developer the right to construct Horizontal Improvements 
within the Project. Developer will enter into contracts with Contractors and Consultants to· 
construct all Horizontal Improvements allowed under the Maste~ Lease. · 

Developer wiil submit Phase Submittals to the Port pursuanno the Transaction 
Documents. Following each Phase Approval, the Port will authorize the Chief Harbor Engineer 
to issue Port permits necessary for Developer to begin to construct Horizontal Improvements in 
accordance with the DOA and the Master Lease. Upon exercise of an Option in accordance with 
ttie DDA, the Port will convey each Development Parcel through Parcel Leases to a Vertical 
Developer. A Vertical Developer will enter into contracts with Contractors and Consultants to 
construct the Vertical Improvements, including residential and commercial improvements, in 
accordance with the Parcel Lease and Vertical DDA. l:Jpon completion of the Verti_cal 
Improvements, the applicable Parcel Lease, between the Port and the Vertical Developer, shall 
govern the operation and use of the Vertical Improvements. 

The foregoing summary is provided for convenience and for informational purposes only. 
In case of any conflict, the provisions of the DDA and each Vertical DDA shall control. 

A. First Source Operations and Pre-Construction Hiring Agreement. 

I . Developer shall, with respect to Horizontal Improvements, and the Port shall 
require that each Vertical Developer shall, with respect to each Vertical Improvement, comply 
with the operational requirements of.the First Source Hiring Program pursuant to San Francisco 
Administrative Code Chapter 83 ("Chapter SJ") and upon entering into: (a) leases or any other 
occupancy contracts for cpmmercial space at Vertical Improvements that are subject to Chapter 
83 with a tenant ("Lessee"), provided, however, that no Lessee occupying less than 5,000 square 

1 Any capitalized term used in this Exhibit B6-A, including its Attachment~, that is not defined 
herein, or in such Attachments, or in the referenced Administrative Code Sections, shall have the 
meaning given to such term in the DOA. 
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feet in floor area ~ithin the Project Site shall have an obligation to enter into a First Source 
Hiring Agreement or comply with the requirements of Chapter 83; or (b)janitorial, security, 
landscape, operations and maintenance contracts, will include in each such lease or contract a 
requirement that such third party enter into a First Source Hiring Agreement in the fonn attached 
hereto as Attachment A, and provide a signed copy thereof to the Office of Economic and 
Workforce Development within IO business days of execution. The Port shall cause (i) 
Developer to comply with the above requirements by including such requirements as a material 
tenn in the Master Lease applicable to such Contract and (ii) each Vertical Developer to comply 
·with t~e above requirements by including such requirements as a material term in the Ve~ical 
DOA applicable to such Contract. · 

2. Further, Developer shall, with respect to Horizontal Improvements, and the Port 
shall require that each Vertical Developer shall, with respect to each Vertical Improvement, 
voluntarily include within its good faith efforts to comply with Chapter 83 a requirement to 
include pre-construction work within the Project's First Source Hiring Program and upon 
entering into professional services contracts for architectural and engineering services, provided, 
however, that no professional services firm performing work through a contract valued at less · 
than $500~000 or a contract for services relating to the construction of any tenant improvements 
within a leased premises comprised 'of less than 15,000 square feet in floor area shall have an 
obligation to enter into a First Source HiringAgreement, include in each such contract a 
requirement that such third party enter into a First So~rce Hiring Agreement in the form attached 
hereto as Attachment A, and provide a signed copy thereof to the Office of Economic and 
Workforce Development within 10 business days ofexecuiion. The Port s~all_cause (i) 
Developer to comply with the above requirements by including such requirements as ·a material 
term in the Master Lease applicable to such Contract and (ii) each Vertical Developer to comply 
with the above requirements by including such requirements as a material tenn in the Vertical 
DJ?A applicable to such Contract. · 

3. Residential units within the Project shall not be subject to any obligations under . 
this Section A and the tenants of such residential units shall have no obligation to enter into a 
First Source Hiring Agreement. · 

4. The Office of Economic and Workforce Development ("OEWD"J is the sole 
administrator of the First Source Hiring Program per San Francisco Administrative Code Chapter 
83. OEWD's Business Services team will manage the First Source Hiring Agreement and will be 
the point of contact for Lessees and Service Providers. OEWD's Business Team will provide 
Referrals for the permanent Entry Level Positions located within the Project where required 
under Chapter 83. 

. . 

5. Incorporation into contract provisions. 

i. Developer or Vertical Developer shall include in its Contracts 
provisions that require Lessees and Service Providers to enter into a First Source Hiring 
Agreement and follow the good faith efforts within such agreements towards the hiring goals of 
Chapter 83. Developer or Vertical Developer shall also include in such Contracts provisions that 
require Lessees and Service Providers to identify a single point of contact and contact OEWD's 
Business Services team to discuss its obligations under the First Source Hiring Agreement. 
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ii. Developer or Vertical Developer shall include in its Professional 
Service Contracts provisions that req-uire Professional Service Providers to enter into a First 
Source Hiring Agreement and follow the good faith efforts within such agreement towards the 
hiring goals of Chapter 83. Developer or Vertical Developer shall also include in such 
Professional Service Contracts provisions that require Professional Service Providers to identify 
a single point of contact and contact OEWD's Business Services team to discuss its obligations 
under the First Source Hiring Agreement. 

6. Pre-start conference and access. 

i. Developer· or Vertical Developer shall meet with OEWD prior to 
initial occupancy of Vertical Improvements at the Project Site for a pre-start conterence to assess 
the operation goals of the First Source Hiring Program, including com.mercial tenant operations, 
janitorial, security, landscape, operations and maintenance services and provide projections for 
Entry Level Position employment opportuniti~s within such fields with respect to the Horizontal 
Improvements or Vertical Improvements. Developer or Vertical Developer shall also provide 
OEWD access to meet Lessees and Service Providers at the ·Project Site and encourage the. same 
to meet with OEWD regarding their respective First Source Hiring Obligations. 

ii. With respect to each Horizontal Improvement. Developer shall 
meet with 9EWD upon submission of a Phase Submittal, and, with respect to each-Vertical 
Improvement, Vertical Developer shall meet with OEWD upon enter.ing into a Vertical DDA at 
the Project Site for a pre-start conference to assess the pre-construction goals of the First Source 
Hiring Program, including architectural and engineering services and provide projections for 
Entry Level Position employment opportunities within such fields with respect to such 
Horizontal Improvement or Vertical Improvement. Developer or Vertical Developer shall also 
provide OEWD access to meet Professional Service Providers a~ the Project Site and encourage 
the same to meet with OEWD regarding their respective First Source Hiring Obligations. 

7. Compliance with the operational goals of Chapter 83 shall be determined on an 
individual Contract or Professional Service Contract basis. Lessees and Service Providers shall 
demonstrate good faith efforts,towards the hiring goals of Chapter 83. Professional Service 
Providers shall demonstrate good faith .efforts .towards the hiring goals of their First Source 
Hiring Agreement. 

8. For the purposes of a First Source Hiring Agreement, (i) C~ntract 'shall mean: (a) 
any commercial lease or other.commercial occupancy agreement with respect to a Vertical 
Improvements; and (b) any contract for janitorial, security, landscape, or operations·and 
maii:itenance services performed at a Horizontal Improvement or Vertical Improvement; (ii) 
Professional Service Contract shall mean any contract for architectural or engineering services 
performed with respect to a Horizontal Improvement or Vertical Improvement, (iii) Service 
Provider shall mean any person(s), firm, partnership, corporation, government agency, nonprofit 
or combination thereof,. who owns or operates a commercial business that enters into a Contract 
to perform janitorial, security, landscape, and operations and maintenance services with respect a 
Horizontal Improvement or Vertical Improvement, and (iv) Professional Service Provider shall 
mean any person(s), firm, partnership, corporation, government agency, nonprofit or 
combination thereof, who owns or operates a com~ercial business that enters into a Contra~t to 
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perform architectural or engineering services with respect a Horizontal Improvement or Vertical 
Improvement. 

9. OEWD shall notify any Lessees, Servi~e Providers or Professional Service 
Providers in writing, with a copy to Developer or Vertical Developer, as applicable, and to the 

,. 
Port, of any alleged breach on the part of that entity of its obligations under the First Source 
Hiring Agreement, as applicable, and provide such entity a reasonable opportunity to cure its 
alleged breach before seeking an assessment of liquidated damages purs!,lant to Section 83.12 of 
"tfle Administrative Code. OEWD sole remedy against a Lessees, Service Providers and 
Professional Service Providers sh!lll be as set forth in Chapter 83, including the enforcement 
process. Upon OEWD's request, Port, Developer or Vertical Developer, as applicable, shall 
reasonably cooperate with OEWD in any such enforcement action against any Lessees, Service 
Providers or Professional Service Providers, provided in no event shall Port, Developer or 
Vertical Developer, as applicable, be liable for any breach by a Lessees, Service Providers or 
Professional Service Providers. 

IO. . If Port, Developer or Vertical Developer, as applicable, fulfills its obligations as 
set forth in this Section A, it shall not be held responsible for the failure of Lessee, Service 
Provider or Professional Service Provider or any other person or party to comply with the 
requirements of~hapter 83, their applicable·First Source Hiring Agreement or this Section A. If 
Developer or Vertical Developer, as applicable, fails to. fulfill its obligations under this Section 
A, the applicable provisions of Chapter 83 shall apply as to Developer or Vertical Developer, as 
applicable, though the Port and Developer shall have the right to invoke the dispute resolution 
process set forth in Article IO of the DDA. ·· 

11. This Section A is an approved "First Source Hiring Agreement" as referenced in 
· Sections 83.9 and 83.11 ·of the Administrative Code. 

B. Local Hiring Agreement. 

·1. Developer, with respect to each Horizontal Improvement, shall, and the Port shall 
require that each Vertical Developer, with resp~t to each Vertical Improvement, shall (i) include 
in each Contract for construction work a provision requiring each Contractor to enter into a Local 
Hiring Agreement in the form attached hereto as Attachment B before beginning any 
construction work, and (ii) provide a signed copy thereof to the Office of Economic and 
Workforce Development ("OEWD") and CityBuild within 10 business days of execution, 
provided, however, that no person_or entity entering into leases or other occupancy contracts for 
commercial space at a Vertical Improvement within the Project site ("Commercial Tenant") 
which occupies less than 15,000 square feet in floor area within such Vertical Improvement shall 
have an obligation to enter into a Local HiringAgreement or be subject to the Local Hiring 
Program pursuant to Chapter 82, as defined below.2 All future tenant improvements performed 
subsequent to any initial tenant improvements within such Vertical Improvement shall be subject 
to the local hiring requirement within Attachment Bon a good faith basis only. The Port shall 
cause (i) Developer to comply with the above requirements by including such requirements as a 

2 Any capitalized term used in this Section B that is defined in Attachment B will have the 
definition given to such term in such Attachment. · 
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material term in the Master Lease applicable to such Contract and (ii) each Vertical'Developer to 
comply with ihe above requirements by including such requirements as a material term in the 
Vertical DOA applicable to such Contract. · 

2. - CityBuild shall represent OEWD and will provide referrals of Targeted Workers 
for positions on the construction work for Improvements subject to a Loca"I Hiring Agreement in · 
accordance with San Francisco Administrative Code Chapter 82 ("Chapter 82"). ,. 

3. lncorporati<;>n into contract provisions. Developer and Vertical Developer, as 
applicable, shall include in their respective contracts provisions that require prospective Contractors 
and ·subcontractors to comply with the requirements set forth in the Local Hiring Agreement 
Attachment B. · 

4. Tenant improvements performed within any residential units within the Project 
shall not be subject to any obligations under this Section B and the tenants of such residential 
units shall have no obligation to enter into a Local Hiring Agreement. 

5. Compliance with the construction requirements of Chapter 82 for· Horizontal 
Improvements shall be determined on a Phase ·by Phase basis. -Compliance will be measured by 
dividing the number of Construction ·work Hours performed by Local Residents or Apprentices, 
as applicable, by the total number of Construction-Work Hours performed on Horizontal 
Improvements within a Phase. If Dev.eloper exceeds its obligations set forth in its applicable 
Local J:-liring Agreement with respect to an individual Horizontal lmprovement, Developer may, . 
at its option, allocate such excess tow:ards the compliance of another Horizontal Improvement 
within the Project Site, subject to the requirements of Attachment B. Notwithstanding anything 
to the contrary, Developer may, at its election, require that compliance be determined on a 
Project-\vide basis by giving notice to OEWD and the Port of such election during the 
submission of the penultimate Phase·submittal. , . 

6. Compliance with the construction requirements of Chapter 82 for Vertical 
Improvements shall be determined on an individual Vertical-Improvement basis. Compliance 
will be measured by dividing the number of Construction Work Hours performed by Local 
Residents or Apprentices, a:s applicable, by the total number of Construction Work Hours 
performed on the Vertical Improvement. If a Vertical Developer exceeds its obligations set forth 
in its applicable Local Hiring _Agreement with respect to an individual Vertical Improvement, the 
Vertical Developer of such Vertical Improvement may, at its option, allocate such excess 
towards the compliance of another Vertical Improvement within the Project Site, subject to the 
requirements of Attachment B. Notwithstanding anything to the contrary, Developer may, at its 
election, require that compliance be determined on a Phase-wide basis by giv_ing notice to 
OEWD and the Port of such election during the submission ofa _Phase Submittal. 

7. OEWD shall notify Contractor, Subcontractor and Com!ller.cial Tenant,as 
app,icable, in writing, with a copy to the Port and Developer or Vertical Developer, as 
appiicable, of any alleged_ breach on the part of that entity of its obligations under Chapter 82 or 
its Local Hiring Agreement, as applicable, and provide such entity ·an opportunity.to cure its 
obligations before seeking an assessment of liquidated damages pursuant to Section 82.8 of the 
Administrative Code. OEWD's sole remedies against a Contractor, S_ubcontractor or Commercial 
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Tenant shall be as set forth in Chapter 82, including the enforcement process. Upon OEWD's 
request, Port, Developer or Vertical Developer, as applicable, shall reasonably cooperate with 
OEWD in any such enforcement action against any Contractor, Subcontractor or Commercial 
Tenant, provided that in no event shall Port, Developer or Vertical Developer, as applicable, be 
liable for any brea~h by a Contractor, Subcontractor or Commercial Tenant. · 

8. If Port, Developer or Vertical Developer, as applicable, fulfills its obligations as 
set forth in th_is Section B, it shall not be held responsible for the failure of a Contractor, 
Subcontractor, Commercial Tenant or any other person or party to comply with the requirements 
of Chapter 82 or this Section B. If Developer or Vertical Developer, as applicable, fails to fulfill 
its obligations under this.Section B, the applicable provisions of Chapter 82 shall apply, though 
the Port and Developer, as applicable, shall have the right to invoke the process set forth in 
Article 10 of the DOA. 

9. This Section B complies with the requirements of Chapter 82, including Sections 
82.5 and 82.7 and the require~ents of Chapter 83 related to construction work. 

C. Workforce Job ReadineSs and Training Funds. 

Vertical Developers, on behalfofthe Project, shall contribute to OEWD $1,000,000 (One 
Million Dollars) to support workforce job readiness and training ("Workforce Job Readine_ss·and . 
Training Funds") for allocation to OEWD's CityBuild and First Source Hiring programs and 
-qualified local community based organizations. Such funds shall be paid to OEWD, and used as 
provided below. over the course of the Project on a Development Parcel by Development Parcel
basis in eleven equal installments. Each equal installment shall be paid by a Vertical Developer 
at issuance of site permit for the development of Vertical Improvements upon a Development 
Pa~cel, except for the development of the parking garage parcel, pursuant to a Vertical ODA. 

Priority for OEWD's use and allocation of Workforce Job Readiness and Training Funds shall be 
to organizations that have backgrounds in workforce readiness and training, an established 
program with a demonstrated history of performing w:orkforce readiness and training and an 
existing track record of.working in economically disadvantaged communities within San 
Francisco, including, but not limited to the Bayview/Hunters Point, Chinatown, Mission, South. 
of Market, Tenderloin, Visitacion Valley and ~estern Addition_ neighborhoods. · 

I. Community Based Organizations: $500,000 (Five Hundred Thousand Dollars) 
of the Workforce Job Readiness and Training Funds shall be dedicated to funding community
based organizations that provide services which seek to: reduce barriers to employment for 
individuals within at-risk populations (the "Barrier Removal Funds"); and/or provide job 
readiness and training ("Job Readiness Training Funds") (together, the "CBO Funds"). 
OEWD shall allocate the CBO Funds to qualified local community based organizations based on 

_ a competitive process, and distribute the CBO Funds during the construction and operation of the 
Project until exhausted. The funds will be primarily targeted to support Bayview/Hunters Point, 
Chinatown, Mission, South of Market, Tenderloin, Visitacion Valley and Western Addition 
neighborhood residents and residents of surrounding areas. OEWD shall prioritize allocating 
funds to organizations that have a background in workforce readiness and training, an established 

-program with a demonstrated history ofperfo~ming workforce readiness and training and an 
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. . 
existing track record of working in economically disadvantaged communities. OEWD shall use 
good faith efforts to promptly initiate and complete the competitive process and begin 
distribution of the Barrier Removal Funds within one hundred and eighty (180) days after 
OEWD's initial receipt of such funds, bqt in a manner that ensures the resulting programs and 
services will correspond directly to preparing participants for the jobs created by the project. 

i. CBO Funds. OEWD shall allocate a portion of the CBO Funds to 
support the delivery of services to assist individuals within at-risk populations, including low
income youth and adults with histories of incarceration, homelessness, substance abuse or other 
factors that may create barriers to employment, with reducing barriers to employment and/or 
providing job readiness and training. The CBO Funds shall fund programs that provide calie . · 
management, supportive services (i.e. union dues, tools, uniform/boots), life skills training, basic 
education, barrier removai (including assistance with attaining a GED or driver's license, if 
applicable), wrap-around social services,job training,job placement or retention services with a 
goal of allowing participants to become CityBuild or First Source Hire-ready. 

2. OEWD: $500,000 (Five Hundred Thousand Dollars) of the Workforce Job 
Readiness and Training Funds shall be dedicated to OEWD's programs that train economically 
disadvantaged adults, workers and local residents in the fields of construction, end use operations 
and hospitality (the "OEWD Funds"). OEWD shall identify and partn~r with local CQmmunity
based organizations to promote the programs and identify and recruit,progra~ participants. 
OEWD shall allocate the funds throughout the construction and operation of the Project until 
exhausted. The resour~es shall be primarily targeted to support and prepare individuals in the 
Bayview/Hunters Point, Chinatown, Mission, South of Market, Tenderloin, Visitacion Valley 
and Western Addition and surrounding areas for construction and operation jobs at the Project. 
OEWD shall partne~_.with organizations that have a background in workforce readiness and 
training, an established program with a demonstrated history of performing workforce readiness 
and training and an existing track record of working in economically disadvantaged 
commun.ities. OEWD shall use good faith efforts to promptly begin distribution of the OEWD 
Funds within one hundred eighty (180) days after OEWD's initial receipt of such funds, but in a 
manner that ensures the resulting programs and services will correspond directly to preparing 
participants for the jobs created by the project. 

i. Operations Training Resources. OEWD, in its discretion, shall 
dedicate a portion of the OEWD Funds to support programs that provide end use operations job 
training programs for economically disadvantaged adults, including individuals designated as a 
targeted population by the San Francisco Workforce Development Board, as an individual who 
is, or is at risk of. relying upon, or· returning to, p~blic assistance, including unemployment 
benefits, formerly incarcerated, homeless, veterans, out-of-school youth, pregnant or parenting 
teens, youth in the juvenile justice or foster care systems, people with disabilities, limited 
English populations, dislocated workers, or residents of public housing (the "Operations 
training Resources Funds"), OEWD shall allocate Operations Training Resources Funds to 
programs performing vocational training in the retail, food service, janitorial, landscaping, 
facilities/open space operations and maintena11ce employment sectors. The intended use of the 
Operations Training Resources Funds is to provide additional training tailored towards future 
employment opportunities at the Project. The programs may also include working with potential 
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employers regarding any necessary accommodations or additional training, and ongoing support 
followingjob placement. 

ii. Construction training Resources. OEWD, in its discretion, shall 
dedicate a portion of the OEWD Funds to support programs that train disadvantaged workers and 
local residents in the field of construction work (the "Construction Training Resources"). 
OEWD shall allocate the Construction Training Resources Funds to programs such as the 
CityBuild Academy, an 18-week pre_.apprenticeship training program that prepares.citywide 
residents for entry into the trades, the Construction Administration & Professional Service 
Academy, an J 8-week program offered at City College of San Francisco that prepares San 
Francisco residents for entry-level careers as professional construction office administrators, or 
the CityBuild Women's Mentorship Program, a volunteer-program that connects women 
construction leaders with experience_d professional and mentors. 

111. Pile Driving Training Program. OEWD, in its discretion, shall 
dedicate a portion of the OEWD Funds to support the development and implementation of a pile 
driving training program for disadva~taged workers.and local residents, including individuals 
that have fonnerly been incarcerated or are experiencing homelessness (the "Pile Driver 
Training Funds"). The Pile Driving Training Funds shall be managed and implemented by 
OEWD in conjunction with local unions and community-based organizations. The programs 
may also include working with potential employers regarding any necessary accommodations or 
training, and ongoing support following job placement. The Pile Driving Training Program will 
address the shortage·of skilled pile drivers in San Francisco and·wm augment the pipeline of 
skilled workers by providing specific training in·a high-demand trade. By providing training in a 
high-demand trade, the program will help to ensure that more local residents are equipped with 
the education and skills necessary to be successful in the construction industry, thereby 
supporting local ec~nomic emp9wennent_and upw~rd mobility. 

. . 
3. Accounting. Developer shall have no right to challenge the appropriateness of or 

the amount of any expenditure, so long as it is used in accordance with the provisions of this 
Exhibit bl\,-A. The Workforce Job Readiness and Training Funds may be commingled with other 
funds of the City for purposes ofinvestment'and safekeeping, but the City shall maintain records 
as part of the City's accounting system to account for all the expenditures for a period of four (4) 
years following the date of the expenditure, and make such records available upon Developer's 
request. 

4. In the.event individuals trained by the program~ supported by the Workforce Job 
Readiness and Training Funds are hired to perform work at the Project, Developer may receive 
credit toward First Source and Local Hire obligations under San Francisco Administrative CQde 
Chapters 82 and 83, as mutually determined with OEWD. 

5. Board Authorization. Any interest earned on the Workforce Job Readiness and 
Training Funds shall remain in designated accounts for use by OEWD for workforce readiness 
and training consistent with this Exhibit B6-A and shall not be transferred to the City's general 
fund. · · 
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City and County of San_ Francisco First Source Hiring Program 

Office of Economic and 
Wollcfon:e 

London N. Breed, Mayor 

Attachment A: Fir.st Source Hiring Agr:eement 

For Operations and · 
Preconstructioo Services 

. Dewloprnent 
Workforce 
Development Division 

. This First Source HiriQg Agree~ent (this ''FSHA Agreement'"), is made as of , by 
and between ((the "Lessee"/ "Service Provider"/ "Professional Service Provider")!, and the 
Office of Economic and Workforce Development, ( .. OEWD"), collectively the ·'Parties": 

RECITALS 

[Use for Lessee -·WHEREAS, [Lessee has plans to occupy a portion of the Vertical 
Improvement at [Address] (the ·"Premises") which requires a First Source Hiring Agreement with 
OEWD because the Premises is subject to a·property contract between [DeveloperNertical 

.. Developer] and the City acting through the San Francisco Port Commission; 

WHEREAS, the [DeveloperNertical Developer] was required to prov·ide notice in _leases, 
subleases and ot~er, occupancy contracts for use of the Premises; and 

WHEREAS, as a material p_art of the consideration given by Lessee under such contract, 
Lessee has agreed to execute this FSHA Agreement and participate in the First Source Hiring 
Program managed by OEWD as established by the City and County of San Francisco pursuant to 
Chapter 83 of the San Francisco Administrative Code (·'Chapter 83"), as modified herein;] 

[Use for Service Providers contracts - WHEREAS, [Service Provider has plans to 
provide[__] services to the [Horizontal Improvement/ Vertical Improvement] at [Address] (the 
"Premises") which requir:es a First Source Hiring_Agreement with OEWD because the Premises 
is subject to a property contract between [DeveloperNertical Developer] and the City acting 
through the San Francisco Port Commission; 

WHEREAS, the [DeveloperNertical Developer] was required to provide notice in 
janitorial, security, landscape. or operations and maintenance contracts that provide services to 
the Premises; and 

WHEREAS, as a material part of the consideration given by Service Provider under such · . 
contract, Service Provider has agreed to execute this FSHA Agreement and participate in the 
First Source Hiriµg Program managed by OEWD as established by the City and County of San 
Francisco pursuant to_Chapter 83 of the San Francisco Administrative Code ("Chapter 83");] 
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[Use for Professional Service Providers contracts - WHEREAS, [Professional Service 
Provider has plans to provide [_J services to the [Horizontal Improvement/ Vertical 
Improvement] at [Address] (the '·Premises") which requires a First Source Hiring Agreement 
with OEWD because the Premises is subject to a property contract between [DeveloperNertical 
Developer] an4 the City acting through the San Frdncisco Port Commission; 

WHEREAS, the [DeveloperNertical Developer] was required to provide notice in 
architectural or engineering contracts that provide services to the Premises; and 

WHEREAS, as a material part of the consideration given ~y Professional Service 
Providers under such contract, Professional Service Providers has agreed to execute this FSHA. 
Agreement and participate in the First Source Hiring Program managed by OEWD as established 
by the City and County of San Francisco pursuant to Chapter 83 of the San Francisco 
Administrative Code ("Chapter 83");] · 

[Use for [DeveloperNertical Developer) operations.of Vertical Improvement -
WHEREAS, Lessee has_plans to operate the building at [Address] (the --Premises") which 
required a First Source Hiring Agreement between Lessee and FSHA because the Premises is 
subject to a property contract between Lessee and the City acting through the San Francisco Port 
Commission; and 

. WHEREAS, as a material part of.the consideration given by Lessee under the property 
contract, Lessee has agreed to execute this FSHA Agreement and participate in the Wor~force 
System managed by OEWD as established by the City and County of San Francisco pursu~t to 

. C~pter 83 of the San Francisco Administrative Code ("'Chapter 83");] 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
Parties covenant and agree as follows: · 

l. DEFINITIONS 

For purposes of this FSHA Agreeinent, initially capitalized terins shall be defined as 
follows: 

a. ··Entry Level Position" shall mean any non-managerial position that requ~res no 
education.above a high school diploma or certified equivalency, and less than two 
(2) years training or specific preparation, and shall include temporary, permanent, 
trainee and intern positions 

b. "Contract"" shall mean: (a) any commercial lease or other commercial occupancy 
agreement with respect to the Vertical Improvement; and (b) any contract for 
janitorial, security, landscape, or operations and maintenance services performed 
at the Hori:lontal Improvement or Vertical Improvement. 

c. ·'DA" means th~t certain Development Agreeinent between Developer and the 
City and County of San Francisco, acting by and through the San Francisco Port 
Commission with respect to the Project Site. 

Attachment A-2 



d. "DDA" means that certain Disposition and Development Agre~ment between 
Developer and the City and County of San Francisco. acting by and through the 
San Francisco Port Commission with respect to the Project Site. 

e. "Developer" has the meaning set forth in the DOA, including any successor 
during the term of this FSHA Agreement. 

f. "Horizontal Improvement" has the meaning set forth in the DOA. 

g. "Lessee" includes every commercial tenant, subtenam, or any other entity 
occupying a Vertical Improvement for the intent of doing business in the City and 
County of San Francisco and possessing a Business Registration Certificate with 
the Office oITreasurer required to enter into a First Source Hiring Agreement as 
defined in Chapter 83, provided, however, that in no event shall the meaning of 
Lessee include a commercial tenant, subtenant, or any other entity occupying less 
than 5,000 square feet in floor area within the Vertical Improvement. 

h. "OEWD Resume Database" shall mean the web portal administered by OEWD 
that connects Lessees, Service Providers and Professional Service Providers with 
qualified job seekers. The web portal is a free recruiting s~rvice to all Lessees, 
Service Providers and Professional Service Providers and is to be used by the 
Lessees, Service Providers and Professional Service Providers as part of their 
PSHA Agreement. 

i. "Professional Service Contract" shall mean any contract" for architectural or 
engineering services performed with respect to a_ Horizontal Improvement or 
Vertical Improvement, except for contracts for architectural or engineering 
services related to t~e construction of any tenant improvements within a leased 
premises comprised of less than 15,000 square feet in floor area within a Vertical 
Improvement. 

j. · "Professional Service Provider" shall mean any person(s), firm, partnership, 
corporation, government agency, nonprofit or combination thereof, who owns or 
operates a commercial business that enters into a Contract to perform architectural _ 
or engineering services with respect the Horizontal Improvement or Vertical 
Improvement, provided, however, that no professional services firm performing 
work through a contract valued at less than $500,000 shall have an obligation to 
enter into this First Source Hiring Agreement. 

k. "Project Site" shall mean the area consisting of an approximately 16-acre parcel 
_ located south of Mission Creek/China Basi~ Channel, bordered by Third Street on 
"the west; Mission Rock Street on the south, and Terry Francois Boulevard on the 
east, as reco~figured jn accordance with AB 2797. 

I. "Service Provider" shall mean any person(s), firm, partnership, corporation, 
government agency, nonprofit or combination thereof, who owns or operates a 
commercial business that enters into a Contract to perform janitorial, security. 
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landscape, or operations and maintenance with respect the Horizontal 
Improvement or Vertical Improvement. 

m. "Referral" shall mean a qualified job seeker identified by OEWD as having the 
appropriate training, background and skill sets for a [Lessee/ Service Provider] 
specified Entry Level Position. 

n. "Vertical Developer" shall mean [insert name of applicable Verlica/ Developer], 
including any successor during the term of a FSHA Operations Agreement. 

o. "Vertical Improvement" has the m~aning set forth in the DDA. 

2. LESSEE AND SERVICE PROVIDER OEWD WORKFORCE PARTICIPATION 

a. Lessee or Service Provider, as applicable, shall contact OEWD's Business 
Services team to provide headcount projections for Entry Level Positions and 
register with the OEWD Resume Database upon execution of its Contract. 

b. Lessee or.Service Provider, as applicable, shall notify OEWD's Business Team of 
every available Entry Level Positio_n by posting job openings for Entry Level 
Pos.itions on ihe OEWO Resume Database. Lessee or Service Provider, as· 
applicable, shall provide OEWD a period of time to recruit and refer qualified 
candidates prior to advertising such position to the general public, starting on the 
date ttiat the Lessee or Service Provider, as applicable, posts the job opening on 
the OEWD Resume Database, and ending on the earlier of: (i) IO business days; 
or (ii) the date upon which such Lessee or Provider has received OEWD's list of 
Referrals and has considered such Referrals for the ayailable Entry Level Position 
in good faith, subject to Section 5 below. OEWD shall develop a pipeline of 
potential candidates and shall develop a staffing and implementation plan that is 
generally designed to allow OEWD to provide Lessee or Service Provider, as 
applicable, with its list of Referrals within 3 business days after such Lessee or 
Service Provider has posted a job opening. In the event the OEWD Resume 
Database is inaccessible, -Lessee or Service Provider, as applicable, shall contact 
OEWD directly regarding their FSHA obligations by emailing 
Business.Services@sfgov.org, or other email address as may be mutually agreed 
upon by Professional Service Provider's single point of contact and OEWD, and 
submitting Attachment A-1. 

c. Lessee or Service Provider, as applicable, shall consider and screen all Referrals 
that meet the minimum qualifications of a Lessee's or Service Provider's, as 
applicable, job opening and shall use the OEWD Resume Database to provide· 
feedback regarding Referrals that were screened, interviewed and hired. Hiring 
decisions shall be entirely at the discretion of Lessee or Service Provider, as 
applicable. 
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3. LESSEE AND ~ERVICE PROVIDER 000D FAITH EFFORT TO COMPLY \\:'ITH 
ITS OBLIGATIONS HEREUNDER 

Lessee or Service Provider, as applicable, will make good faith efforts to comply with its 
obligations under this FSHA Agreement. Determination of good faith efforts shall be 
based on all of the following: 

a. Lessee or Service Provider, as applicable, shall execute this FSHA Agreement 
and Attachment A-1 upon entering into Contracts. Lessee or Service Provider will 
also-accurately complete and submit Attachment A-1 annually to reflect 
employment conditions: 

b. Lessee or Service Provider, as applicable, shall register with the OEWD Resume 
Database. Lessee or Service Provider, as applicable, using a resume database not 
associated with OEWD will not be considered towards the requirements of the 
FSHA Agreement. 

c. Lessee Qr Service Provider, as applicable, shall provide OEWD a period of time to. 
recruit and refer qualified candidates prior to advertising such position to the· 
general public, starting on the date that the Lessee or Service Provider, as 
applicable, posts the job opening on the OEWD Resume Database, and ending on 
the earlier of: (i) IO business days; or (fi) the date upon which such· Lessee or 
Provider has received OEWD's list-of Referrals and has considered such Referrals 
for the available Entry Level Position in good faith, subject to Section 5 below. 
Lessee or Service Provider, as applicable, must identify a single point of contact 
responsible for communicating Entry Level Positions and take active steps to 
ensure c9ntinuous communication with OEWD's Business Services Team. Lessee 
or Service Provider, as applicable, shall use the OEWD Resume Database to 
provide feedback regarding Referrals that were screened, ipterviewed and hired . 

.. 
4. PROFESSIONAL SERVICES - ARCHITECTURAL AND ENGINEERING SERVICE 
PROVIDERS 

a. - This section incorporates additional requirements for Professional Service 
Providers performing architectural or engineering servic;es. Professional Service 
Providers obligations relate only to preconstruction work and shall terminate upon 
the completion of the Professional Service Provider's Professional Service 
Contract. 

b. · Participation. 

i. Professional Service Provider shall contact OEWD's Business 
Services team to provide headcount projections for Entry Level Positions and register with the 
OEWD Resume Database upon execution of its Professional Services Contract. 

ii. · Professional Service Provider shall notify OEWD's Business Team 
of every available Entry Level Position by posting job openings for Entry Level Positions on the 
OEWD Resume Database. Professional Service Provider shall provide OEWD a period of time 
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to recruit and refer qualified candidates prior to advertising such position to the general public, 
starting on the date that the Lessee or Service Provider, as applicable, posts the job opening on 
the OEWD Resume Database, and ending on the earlier of: (i) IO business days; or (ii) the date 
upon which such Lessee or Provider has received OEWD's list of Referrals and has considered · 
such Referrals for the available Entry Level Position. in good faith, subject to Section 5 below. In 
ihe event the OEWD Resume Database is inaccessible, Professional Service Provider shall 
contact OEWD directly regarding their FSHA obligations and submit Attachment A-1. 

iii. · Professional Service Provider shall consider and screen all 
Referrals that meet the minimum qualifications of a Professional Service Provider's, as 
applicable, job opening and shall use the OEWD Resume Database to provide feedback 
regarding Referrals that \Yere screened, interviewed and hired. Hiring decisions shall be entirely 
at the discretion of Professional Service Provider. 

iv. Within 30 days of executing a Professional Services Cbntract, 
Professional Service Provider will email OEWD and schedule to meet with staff from the First 
Source Hiring Program. At the meeting, the Professional Service Provider will provide 

· · information on new and av.ailable Entry level Positions. anticipatci:I job opening projections, 
start dates and rate of pay. 

c. Good Faith Compliance. 

Compliance with the requirements of subsections i through iv below shall demonstrate 
Professional Service Provider's good faith compliance with its obligations under this FSHA 
Agreement. 

i. Over the life of the Contract, Professional Service Provider shall 
make good faith efforts to hire Referrals from the First Source Hiring Program to fulfill new and 
ayailable Entry Level Positions. Professional Servjce Provider may decline to hire a Referral if 
t~e Contractor considers the Referral in good faith and deems the Referral is not qualified. The 
final decision to hire a Referral-shall be made by the Professional Service Provider. -

ii. Professional Service Provider, as applicable, shall execute this 
FSHA Agreement and Attachment A-1 upon entering into Professional Service Contracts. 
Professional Service Provider will also accurately complete and submit Attachment A-1 annually 
to reflect employment conditions. 

111. Professional Service Provider shall register with the OEWD 
Resume Database. Professional Service Provider using a resume database not associated with 
OEWD will not be considered towards the requirements of the FSHA Agreement. 

iv. Professional Service Provider shall notify OEWD's Business 
Services Team of all available Entry Level Positions by posting job openings for Entry Level 
Positions on the OEWD Resume Database. Professional Service Provider shall provide OEWD 

· a period of time to recruit and refer qualified candidates prior to advertising such position to the 
general public, starting on the date that the Lessee or Service Provider, as applic~ble, posts the 
job opening on the OEWD Resume Database. and ending on the earlier of: (i) IO business days; 
or (ii) the date upon which such Lessee or Provider has received OEWD's list of Referrals and 
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has considered such Referrals for the available Entry Level Position in good faith, subject to 
Section 5 below. OEWD shall develop a pipeline of potential candidates and shall develop a 
staffing and implementation plan that is generally designed to allow OEWD to provide Lessee or 
Service .Provider, as appli~able, with its list of Referrals within 3 business days after such Lessee 
or Service Provider has posted a job opening. Professional Service Provider must identify a 
single point of conta<;t responsible for communicating Entry Level Positions and take active 
steps to ensure continuous communication with OEWD's Business Services Team. Professional 
Service Provider ~hall use the OEWD Resume Database to provide feedback regarding Referrals 
that were screened, intervie,ved and hired. In the event the OEWD Resume Database is 
inaccessible, Professional Service Provider shall contact OEWD directly regarding their FSHA 
obligations by emailing Business.Services@sfgov.org, or other email address as may be 
mutually agreed up(?n by Professional Service Provider's single point of contact and OEWD, and 
submitting Attachment A-1. · · 

d. OEWD Requirements. OEWD's Referrals-to such Professional Service Provider S· 

shall be economically disadvantaged workers identified by OEWD that either: (a) 
graduated from OEWD's Entry Level Professional Services Training Program; or 
(b) have the appropriate training, employment background and skill set for any 
new and available-Entry Level Position specified by the Professional Service 
Provider. 

5. · COMPLIANCE AND ENFORCEMENT 

a. Compliance with the operational goals of Chapter 83 shall be detennined on an 
individual Contract basis and compliance with the voluntary professional service 
goals within this FSHA Agreement shall be deterinined·on an individual 
Professional Service Contract basis. 

b. Lessee's, Service Provider's or Professional Service Prov_ider's failure to meet the 
criteri~ set forth in Section 3 or 4 above, as applicable, does not impute "bad 
faith", but shall trigger a review of the Referral process and compliance with this 
FSHA Agreement. Failure and noncompliance with this FSHA Agreement may 
result in penalties as defined in Chapter 83, provided, however, that Lessee, 
Service Provider or Profe.ssional Service Provider shall be provided notice and a 
reasonable opportunity to cure such noncompliance prior to the assessment of any 
penalties. Lessee or Service Provider, as appli~able, agrees to review SF Chapter 
83, and execution of the FSHA Agreement denotes that Lessee or Service 
Provider agrees to its terms and conditions. OEWD agrees and acknowledges that 
Professional Service Provider's obligations hereunder are opted into voluntarily 
and such obiigations are not based on the requirements of Chapter 83. 

c. Notwithstanding anything to the contrary herein, nothing in-this FSHA 
Agreement precludes Lessees, Service Providers or Professional Service 
Providers from immediately advertising and filling an Entry Level Position that 
performs essential functions ofits operation prior to notifying OEWD provided, 
however, the obligations of this FSHA Agreement to make good faith efforts to 
fill such v3:cancies pennanently with Referrals remains in effect. For these 
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purposes, "essential functions" me!lns those functions necessary to remain open 
for business. If Lessee, Service Provider or Professional Service Provider has an 
immediate need to fill an Entry Level Position that perform essential functions, 
Lessee, Service Provider or Professional Service Provider shall provide OEWD 
notice of such position, and the fact that there is an immediate need to fill such 
position, on or before the date such position is advertised to the general public. 

d. Nothing in this FSHA Agreement shall be interpreted to prohibit the continuation 
of existing collective bargaining.agreemen~s or existing employment policies, 
including, but not limited to, advertising job openings to existing employees. In 
the event of a conflict between this FSHA Agreement and an existing collective 
bargaining agreement, "the terms of the existing agreement shall supersede this 
FSHA Agreement. 

6. FSHA AGREEMENT DURATION 

a. Lessees and Service Providers: This FSHA Agreement shall be in full force and 
effect up to 10 years from the date of the tempol'.ary certificate of occupancy of 
the Vertical Improvement or the earlier termination of Lessee's Contract with 
regard to Lessee and 10 years from the date of substantial completion of the 
Horizontal Improvement or the earlier termination of Service Provider's Contract 
with regard to Services Provider. Upon termination of this FSHA Agreement, the 

-Project will be subject to Existing City Laws, as defined in the DA, ·including the 
applicable requirements of Chapter 83. 

b. Professional Service Providers: This FSHA Agreement shall be in full force and 
effect up to the completion of a Professional Service Contract or the earlier 
termination of such Professional Service Contract. 

7. NOTICE 

All notices to be g-iven under this FSHA Agreement shall be in writing and sent via mail 
or email as follows: 

lftoOEWD: 

ATTN: 

lfto Lessee: 

ATTN: 

Ifto Service Provider: 

ATTN: 
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... 
lfto Professional Service Provider: 

AlTN: 

lfto Port 

· If to Developer: 

ATrN: 

If to Vertical Developer: 
"' 

ATTN: 

8. ENTIRE AGREEMENT 

This FSHA Agreement and the Transaction Documents contain the entire agreement 
between the parties and shall not be modified in any manner except by an instrument in 
writing ~xecuted by the parties or the~r rc;spective successo~s. If any term' or provision of 
this FSHA Agreement·shall be held invalid or unenforceable, t~e remainder Qf this FSHA 
Agreement shall not be affected. If this FSHA Agreement is executed in one or more 
counterparts, each shall be deemed an original and all, taken together, shall constitute one 
and t~e same instrument. This FSHA Agreement shall inure to the benefit of and be 
binding on the parties and.their respective successors and assigns. If there is more than 
one party comprising Lessee, their obligations shall be joint and several.· · 

Section titles and captions contained in this FSHA Agreement are inserted as a matter of 
convenience and for reference and in no way define, limit, extend or describe the scope 
of this Agreement or the intent pf any of its provisions. This FSHA Operations · 
Ag~ement shall be governed and construed by laws of the State.of California. 
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Attachment A-1 Employer Services Form 

The Fjrst Source Hiring Program is administered by the Office of Economic and Workforce 
Development (OEWD) and provides recruiting services at no cost to the employer. To find out 
how we can support your hiring needs, please visit our website at www.oewd.org/workforce. 

Instructions: Please complete this form arid.email to Business.Services@sfgov.org 

Step 1: Employer Info. 

Employer Name: _________________ ...;... _________ _ 

Contact Name: _____________ Phone: ____________ _ 

Job Title: ______________ Email: ___________ _ 

Step 2: Check all that apply to your business 

D Auto Repair 

D Business Services 

D Consulting 

D Construction 

D Government Contract 

D Education 

D Food and Drink 

D Landscape 

D Entertainment 

D Elder Care 

D Financial Services 

D Healthcare 

D Insurance 

D Manufacturing 

D Operations & Maintenance . 

D Technology 

Step 3: Tell me about your Entry Level Positions 

Job Title Number of Job Openings 

: 

D Personal Services 

D Professionals 

0 Real Estate 

0 Retail 

0 Security 

0 Wholesale 

0 Janitorial . 

0 I don't see my industry 
(Please Describe) 

_,rojected Start 
· Date 

Done! Thank you for taking the t~me to co~plete the form. 

Please email to Business.Services@sfgov.org and 
a representative will follow up on how_ we can best support your hiring needs. 

Office of Economic and Workforce Development 
I South Van Ness Avenue, s•h Floor, San Francisco, CA 94103 

Tel: 415-701-4848 Fax: 415-701-4_897 
Email: Business.Services@sfgov.orgWebsite:www.oewd.org/workforce 
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Attachment B: Local Hiring Agreement 

This Local Hiring Agreement ("Local Hiring Agreement") is made as of , by and 
between , the San Francisco Office of Economic and Workforce Development, (the 
"OEWD"), and the undersigned contractor ("Contractor"): 

RECITALS 

WHEREAS, Contractor has executed or will execute an agreement (the "Contract") to 
construct or oversee a portion of the Projectto construct (Horizontal Improvements, including 
[specify improvements)] OR [Vertical Improvements, including [specify improvements]I 
("Construction Work") at · , Lots in Assessor's Block , San Francisco California ("Site"), 
and a copy of this Local Hiring Agreement is attached as an exhibit to, and incorporated in, tlie 
Contract; and 

WHEREAS, as a material part of the consideration given by Contractor under the . 
Contract, Contractor has agreed to execute this Local Hiring Agreement and comply with the 
local hiring requirements established by the City and County of San Fran.cisco, pursuant to 
Chapter 82 of the San Francisco Administrative Code ("Chapter 82"), as further modified herein; 

WHEREAS, the provisions of the San Francisco Local Hiring Policy for Construction 
(the "Policy") as set forth in Chapter 82, as modified herein, are hereby incorporated as a 
material term of the Contract. Where used in t'1is Atta~hment B, "Policy" shall include the 
modifications herein. · · 

WHEREAS, Contractor agrees that (i) Contractor shall comply with all applicable 
requirements of the Policy; (ii) the provisions of this Local Hiring Agreement are reasonable and 
achievable by Contractor and its Subcontractors; and (iii) they have had a full and fair 
opportunity to review and understand the terms of the Policy. 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other 
good and valuable consideration," the receipt and sufficiency of which is hereby acknowledged, 
the parties covenant and agree as follows: · 

1.1 SUMMARY 

A. · This Local Hiring Agreement incorporates applicable requirements consistent 
with the Policy as set forth in Chapter 82. The prov_isions of the Policy are hereby 
incorporated as a material term of the DDA. Contractor agrees that (i) Contractor 
shall comply with all applicable requirements of the Policy; (ii) the provisions of 
the Policy are·reasonahle and achievable by Contractor and its Subcontractors; 
and (iii) they have had a full and fair opportunity to review and understand the 
terms of the Policy. 

B. OEWD is responsible for administering the Policy and will be administering the 
applicable requirements for the Contract. For more information on the Policy and 
its implementation, please visit the OEWD website at: 
www .workforcedevelopmentsf.org. 
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C. Capitalized terms not defined herein shall have the meanings ascribed to them in 
the DDA. . 

1.2 DEFINITIONS 

A. "Apprentice" means any worker who is indentured in a construction 
apprenticeship program that maintains current registration with the State of · 
California's Divisio~ of Apprenticeship Standards. · 

B. "Area Median Income (AMI)" means unadjusted median income levels derived 
from the Department of Housing and Urban Development ("HUD") on an annual 
basis for the San Francisco area, adjusted solely for household size. but not high 
housing cost .area. 

C. "Con.struction Work" means: (i) in the case of Horizontal Improvements, the 
construction of al! Horizontal .Improvements required or pennitted to be made to 
the Project Site during a Phase and to be carr:ied out by Developer under the 
DDA; or (ii) in-the case of Vertical Improvements. the construction of a Vertical 
Improvement to be carried out by a Vertical Developer ori a Development Parcel 
pursuant to an applicable Vertical DDA and Parcel Lease and all tenant 
improvements therein, except for the construction of any tenant improvements 
within a leased premises comprised ofless than 15,000 square feet in floor area. 

D. "Construction Work Hours" _means the total onsite work hours worked on a 
construction contract for a c;:onstruction Work by all apprentices andjourney
level workers, whether those workers are employed by the Contractor or any 
Subcontractor. 

E. "Contractor" means a prime contractor, general contractor, or construction 
manager contracted by Developer or a Vertical Developer who performs 
Construction Work on the Project. · 

F. "DDA" means that certain Disposition and Development Agreement between 
Developer and the City and County of San Francisco, acting by and through the 
San Francisco Port Commission. 

G. "Disadvantaged Worker" means a focal resident, who (i) resides in a census tract 
within the City with a rate' of unemployment in excess of 150% of the City 
unemployment rate; or (ii) at the time of commencing work on a covered project 
has a household income of less than 80% of the AMI, or (iii) faces or has 
overcome at least one of the following barriers to employment: being homeless; 
being a custodial single parent; receiving public assistance; lacking a GED or high 
school diploma; participating in a vocational English as a second language . 
program; or having a criminal record or other involvement with the criminal 
justice system .. 

H. "Developer" has the meaning set forth in the DOA, including any successor 
during the term of this Local Hiring Agreement. 
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. I. "Development Parcel" has the meaning set forth in the DOA. 

J. "Excess Credit Hours .. shall mean the number of Construction Work Hours 
performed within a trade by Local Residents or Apprentices, as applicable, on a 
Construction Work that exceed the obligations set forth in Section 1.3.• 

K. "Horizontal Improvement" has the meaning set forth in the DOA. 

L. "Job Notification" means the written notice of any Hiring Opportunities from 
Contractor to CityBuild. Contractor shall provide Job Notifications ·to CityBuild 
with a minimum of3 business days' notice. 

M. "Local Resident" means.an individual who is domiciled, as defined by Section 
349(b) of the California Election Code, within the City at least seven (7) days 
prior to commencing work on a portion of the Project. 

N. "Non-Covered Construction Work" means any construction work not covered by 
the San Francisco Local Hiring Policy and the construction ofany tenant 
improvements within a leased premises comprised of less than 15,000 square feet 
in floor area. 

0. "Parcel Lease" has the meaning set forth in the ODA. 

P. "Phase" has the meaning set forth in the·DDA. 

Q. "Project Site" has the meaning set forth in the DOA. . . . 

R. "Specialized Trades" means a list of trades designated as "Specialized Trades" 
published by OEWD for which the local hiring requirements of the Policy will not 
apply. 

S. "Targeted Worker" means any Local Resident or Disadvantaged Worker. 

T. "Vertical ODA" has the meaning set forth in the DDA. 

U. "Vertical Developer" has the meaning set forth in the ODA. 

V. "Vertical Improvement" has the meaning set forth in the ODA. 

1.3 LOCAL HIRING PARTICIPATION 

A. The Contractor will_ work with OEWD's CityBuild Program to achieve the 
_following employment participation levels for all Construction Work: 

I. Total Construction Work Hours By Trade. For all contracts for 
Construction Work, the mandatory participation level in tenns of 
Construction Work Hours within each trade to be performed by Local 
Residents is 30%, with a goal, which is not mandatory under this 
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agreement, ofno less than 15% of Construction ·work Hours within each 
trade to be performed by Disadvantaged Workers. 

2. Apprentices. For all Construction Work, at least 30% of the Construction 
Work Hours performed by apprentices within each trade is required to be 
performed by local residents. OEWD has a goal of 50%, which is not 

_ mandatory under this agreement, and OEWD will work with contractors to 
look for feasible opportunities by trade to achieve the 50% goal. Where 
the candidate pool at a given time includes both apprentices referred by 
CityBuild and other apprentices, Contractors, shall undertake reasonable 
efforts to interview the apprentices referred by CityBuild first. This Local 
Hiring Agreement also establishes a goal, which is not mandatory under 
this agreement, ofno less than I So/o of Construction Work Hours 
performed by apprentices within each trade to be performed by 
Disadvantaged Workers. 

3. Out-of-State Workers. For 11II Construction Works, Construction Work 
Hours performed by residents of states other than California will not be 
considered in calculation of the number of Construction Work Hours to 
which the local hiring requirements apply. Contractors and Subcontractors 
shall report to OEWD the number of Construction Work Hours performed 
by residents of states other than California. 

Pre-construction or other Local Hire Meeting. Prior to commencement of 
cc;mstruction on Construction Works, Contractor and its Subcontractors whom 
have been engaged by contract·and, identified in the forms required under Section 
1.6 below as contributing toward the mandatory local hiri"ng requirement, shall 
attend a preconstruction or other Local Hire meeting convened by OEWD staff. 
Representatives from Contractor and_ the Subcontractor{s) wJ,o attend such pre
construction or other Local Hire.meeting will have hiring authority. OEWD shall 
approve applicable Construction Work-specific Specialized Trade exemptions, in 
addition to the list of trades designated by OEWD as Sp~cialized Trades in 
accordance with the Section 82.5 of the Policy, during such meeting. Contractor 
and its Subcontractors who-are engaged after the commencement of construction 
shall attend a future preconstruction meeting or meetings as mutually agreed by 
Contractor and OEWD staff. · 

C. The Policy does not limit Contractor's or its Subcontractors' ability to assess 
qualifications ofprospectiye workers, and to make final hiring and retention 
decisions. In no event shall hiring preferences required hereunder prevent 
Contractor's or its Subcontractors' ability to comply with applicable labor 
agreements or union dispatch procedures. No provision of the Policy shall be 
interpreted so as to require a Contractor or Subcontractor to employ a worker not 
qualified for the position in question, or to employ any particular worker. 

D. Tenant Improvements. All future tenant improvements performed within a 
Construction Work subsequent to any_ initial tenant improvements within such 
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C6nstruction Work ("Subsequent Tenant Improvements") shall not be subject to 
the mandatory participation levels set forth in subsection A above. With respect 
to Subsequent Tenant Improvements, Contractor or Subscontractor, as applicable, 
are required only to make good faith efforts to hire Local Residents and 
Disadvantaged Workers to perform construction work for Subsequent Tenant · 
Improvements. Good faith efforts shall include Contractor's or Subconstractor's, 
as applicable, attendance at a pre-construction or other Local Hire meeting, 
requesting to connect with potential workers through Citybuild, considering 
Targeted Workers provided by CityBuild and submitting Local Hiring Forms I 
and 2. 

1.4 COMPLIANCE WITH PARTICIPATION OBLIGATIONS CITYBUILD . 
WORKFORCE DEVELOPMENT PROGRAM: EMPLOYMENT NETWORKING 
SERVICES 

A. OEWD administers the CityBuild Program. CityBuild shall be the primary 
·resource for Contractor and Subcontractors to use to meet Contractor's local 
hiring requirements under the Policy. CityBuild has two main goals: 

1. Assist with local hiring requirements under the Policy by connecting 
Contractor and Subcontractors with qualified journey-level, appren~ice, 
and pre-apprentice local residents. 

2. Promote training and employment opportunities for disadvantaged 
workers of all ethnic backgrounds and genders in the con!itruction work 
force. 

B. Where Contractor's or its Subcontractors' preferred or preexisting hiring or 
staffing procedures or labor agreements for a Construction Work do not enable 
Contractor to satisfy the local hiring requirements of the Policy, the Contractor or 
Subcontractor shall use other procedures to identify and retain Targeted Workers, 
including the following: 

1. Requesting to connect with workers through CityBuild, with qualifications 
described in the request limited to skills directly related to performance of 
job duties. 

2. Considering Targeted Workers networked through CityBuild within three 
business days of the request and who meet the qualifications described in 
the request. Such consideration may include in-person interviews. All 
workers networked through CityBuild will qualify as Disadvantaged 
Workers under the Policy. Neither Contractor nor its Subcontractors are 
required to make an independent determination of whether any worker is 
"disadvantaged" as defined in the Policy. 

C. Basis of Compliance: 
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I. _With regard to HorizonbJUmpro:v.ements,-OEW-D-shall-determine- -- --- - --'--~ 
1----------------"'.c~o:;-;m;;p;il~iance with this Agreement for each trade on a Phase by Phase basis. 

OEWD shall measure compliance by dividing the· number of Construction 
Work Hours performed by Local Residents or Apprentice~, as applicable, 
within a trade by the total number of Construction Work Hours performed 
within the same trade on the Horizontal Improvements within a Phase. 
In lieu of a Phase by Phase basis, Developer may determine-that it can best 
achieve compliance with this Local Hire Agreement on a Project-wide 
basis, and may elect to comply on a PrQject-wide basis by delivering 
notice to OEWD and the Port of su~h "dection during the submission of 
the penultimate Phase Submittal. After such election, compliance shall be 
established upon the completion of the Project. In each case, once 
-compliance is established, any Excess Credit Hours shall be confirmed by 
OEWD and shall be available for Developer, provided developer remains 
J Giants Affiliate, as defined in the DDA, to use to offset shortfalls in the 
same trade elsewhere on the Project Site, provided, however that Excess 
Credits may only be transferred to Horizontal Improvements that complied 
with the procedures set forth in Sections 1.38, 1.48 and 1.6 and at 
completion are still short of attaining the particiapation levels set forth in 

. Section 1.3A. · 

2. With regard to Vertical lmprovements,OEWD shali determine compliance 
with this Agreement for each trade on an individual Vertical Improvement 
basis. OEWD shall measure compliance by dividing the number of 
Construction Work Hours performed by Local Residents or Appren~ices, 
as applicable, within a trade by the total numb.er of Construction Work 
Hours performed within the same on the Vertical Improvement. In lieu of 
an individual Vertical Improvement basis, Developer may determine that 
it can best achieve compliance with this Local Hire Agreement on a Phase 
by Phase basis, and may elect to comply on a Phase by Phase basis by 
delivering notice.to OEWD and the Port of such election during the 
submission ofa Phase Submittal. After such election, compliance shall be 
established upon the completion of the Phase, as applicable. In each case, 
once compliance is established, any Exc~ss Credit Hours shall be 
-confirmed by OEWD and shall be available to the Vertical Developer of 
the Vertical Improvement that generated such Excess Credit Hours, to 
transfer to another Vertical Developer, provided that such Vertical 
Developer is a Giants Affiliate, as defined in the DDA, to offset shortfalls 
in the same trade on a Vertical Improvements elsewhere on the Project 
Site, provided, however that Excess Credits may only be transferred to 
Vertical Improvements that complied with the procedures set forth in 
Sections 1.3_8, 1.48 and 1.6 and at completion are still short of attaining 
the particiapation levels set forth in Section t .3A. 

t .5 . . WAIVER FROM LOCAL HIRING REQUIREMENTS 
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A. . Contractor or the Subcontractor may request waivers as follows: (I) Requests for 
waivers based on Specialized Trades or other non-availability of workers 
(subsection I); and (2) other requests for waivers, which may may be considered 
as conditional waivers by OEWD in its discretion, or based on ·credit for Non
Covered Construction Work or other construction work specified in subsection 3, 
and/or ·participation in the programs described in subsections 4 and 5 below or 
alternative programs identified by OEWD (subsection 2). 

I. Specialized Trades and Other Non-Availability Waivers . Specialized 
Trades are exempt from local hiring requirements and established in 
accordance-with Section 1.3(8). OEWD shall grant waivers based on a 
Specialized Trades ·exemption, provided that (a) the Specialized Trade 
appears on·OEWD's approved list or has been approved as a Construction 
Work-specific Specialized Trade exemption, and (b) notwithstanding the 
exemption, Contractor and its Subcontractors have reported to OEWD for 
its records any Construction Work Hours utilized in each designated 
Specialized Trade and in each OEWD-approved Construction Work
specific Specialized Trade. As of the date of this Agreement, Specialized 
Trades include any marine diving, underwater, or marine-related pile
driving work, helicopter pilot, crane operators and oilers, boat, barge, 
dredge, and/or floating equipment operators, deck engineers, oilers, 
tunnel/underground work performed by operating engineers and laborers, 
lineman/cable splicer; stainless steel welders, ironworker connectors and. 
millwrights. 

In addition to Specialized Trades, Contractor or Subcontractor may from 
time to time seek a waiver based on non-availability of workers in one or 
more other trades ("Non-availability Waiver"). OEWD may apply any 
Excess Credit Hours ( on a I: I basis of Excess Credit Hours to shortfall 
hours). to address any shortfalls identified with respect to a completed 
Construction Work that would otherwise be entitled to request a Non
availabilty Waiver under this subsection. At OEWD's discretion, Excess 
Credit Hours may be allocated anywhere within the Project Site, and to 
either the same or a different trade. Once Excess Credit Hours are 
allocated by OEWD such Excess Credit Hours shall no long~r be available 
to Developer elsewhere on the Project Site. OEWD shall grant a Non
Availability Waiver pursuant to this subsection regardless of whether 
Excess Credit Hours are available to address any shortfall in a trade's 
Construction Work Hours with respect to a Construction Work, provided 
that Contractor or Subcontractor has submitted evid~nce of compliance 
with the procedures set forth in Sections 1.38, 1.48 and 1.6. 

2. Other Non-Compliance and Corrective Action Plan. In the event 
Contractor or Subcontractor fails to meet the requirements of Section 1.3 
on a basis other than as set forth in subsection I, OEWD may, in its 
discretion, negotiate a Corrective Action Plan with the Contractor or 
Subcontractor. The Corrective Action Plan may include a conditional 
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----------------waiver-that·allows·the·€ontractor·or·Subcontra"Ctor·to-avoidi'inancia 
penalties. In determining whether to approve the waiver, OEWD. may 
establish alternative means to achieve the participation levels set forth in 
Section 1.3, including, but not limited to, credit accumulated pursuant to 
subsection 3 or participation in the programs specified in subsections 4 
and 5. 

,. 

3. Credit for Hiring on Non-Covered Construction Work. Contractor and its 
Subcontractors may accumulate credit hours for hiring Targeted Workers 
on Non-Covered Construction Work or on other construction-work for 
which for which the Contractor has exceeded project goals in the nine- . 
county San Francisco Bay Area and apply those credit hours to contracts 
for Construction Work to meet the mandatory local.hiring requiremen~. 
For hours performed by Targeted Workers on Non-Covered Construction 
Work, the hours shall be credited toward the local hiring requirement for 
the Contract provided that: 

a. · the Targeted Workers are paid the prevailing wages or union scale 
for work on the Non-Covered Construction Work; and 

I 

b. such credit hours shall be committed to by the Contractor on future 
projects· to satisfy any short fall the Contractor may have on a 
Construction Work. Such commitment shall be in writing by the 
Contractor, shall extend for a period of time negotiated between 
the contractor and OEWD, and shall commit to satisfying any 
assessed penalties should Contractor_ fail to achieve the required 
·credit hours. · 

4. Sponsoring Apprentices. Contractor or a Subcontractor may agree to 
· .. sponsor new apprentices in trades in which noncompliance is ·likely and 

retain those apprentices for the period of Contractor's or a Subcontractor's 
work on the Construction Work, provided that OEWD verities with the 
California Department oflndustrial Relations that the new apprentices are 
registered and active apprentices. Contractor will be required to write a _ 

. sponsorship letter on behalf of the identified candidate to the appropriate 
Local Union and will make the necessary arrangements with the Union to 
hire the candidate as soon ass/he is indentured. 

5. Direct Entry Agreements. OEWD is authorized to negotiate and enter in~o 
direct entry ~greements with apprenticeship programs that are reg!stered 
with the California Department of Industrial Relations' Division of 
Apprenticeship Standards. Contractor may avoid assessment of penalties 
for non-compliance·with the Policy by Contractor or Subcontractor hiring 
and retaining apprentices who are enrolled through such direct entry 
agreements. Contractor may also utilize OEWD-approved organizations 
with direct entry agreements with Local_ Unions, such as Helmets to 
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Hardhats. to hire and retain Targeted Workers. Such exception from 
assessments of penalties is subject to review 11:nd approval by OEWD. 

1.6 LOCAL HIRING FORMS 

A. The Contractor shall provide CityBuild with information about the Contractor's 
employment needs under the Contract for each Construction Work by utilizing the 

· City's online Project R~porting System ("PRS"). Contractor shall submit the 
following forms, as applicable,-to OEWD: 

I. Fonn I: Local Hiring Workforce Projection. This Fonn I shall be initially 
submitted prior to the start of construction and updated quarterly by the 
Contractor until all subcontracting is completed. 

2. Fonn 2: Local Hiring Plan. For Construction Works estimated to cost 
more than $1,000,000, Contractor shall prepare and submit to Contracting 
City AgencY. and OEWD for approval a Local Hiring Plan for the 
Construction Work using OEWD Fonn 2. Form 2 shall be initially 
submitted prior to the start of construction and updated quarterly by the 
Contractor until all subcontracting is completed. Upon commencement of 
work, Contractor and its Subcontractors may-submit Job Notifications to 
CityBuild to connect with local trades workers. 

3. Fonn 3: Intentionally Omitted~ 

4. Fonn 4: Waivers. To be completed by Contractor in the event that 
Contractor or a Subcontractor believes the local hiring requirements 
cannot be met. Refer to Articles 1.4 and 1.5 for more information 
regarding such waivers. 

1.7 ENFORCEMENT, RECORD KEEPING, NONCOMPLIANCE AND PENALTIES 

A. Subcontractor Compliance .. Each Contractor and Subcontractor shall ensure that 
all Subcontractors agree to comply with applicable requirements of this Local 
Hiring Agreement. All Subcontractors performing construction work on the 
Construction Work shall be responsible for complying with the recordkeeping and 
reporting requirements set forth in this Local Hiring Agreement. 

B. Recordkeeping.- Contractor and each Subcontractor shall keep, or cause to be 
kept, for a period of four years from the date of Substantial Completion of the 
Construction Work, certified payroll and basic records, including time cards, tax 
forms, and superintendent and foreman daily logs, for all workers within each 
_!rade performing ·work on the Construction Work. 

I. Such records shall include the name, address and social security n1.1mber of 
each worker who worked on the Construction Work, his or her 
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1----------------classi·fication,a-general-description-of-the-work-e-a-ch-worker performe 
each day, the apprentice or journey-level status of each worker, daily and 
weekly number of hours worked, the self-identified race, gender, and 
ethnicity of each worker, whether or not the worker was a local resident, 
and the referral source or method through which the contractor or
subcontractor hired or retained that worker for work on the Construction 
Work'(e.g., core workforce, name call, union hiring hall, CityBuild 
referral source, or recruitment or hiring method). 

,,.. 

2. Contractor and Subcontractors may verify that a worker is a Local 
Resident by-following OEWC?'s domicile policy. 

3. . All records described in this subsection shall at all times be open to 
inspection and examination by the duly authorized officers and agents of 
the City, including representatives ofthe·OEWD. 

C. Reporting. Contracto~ shall submit certified payrolls to.the City electronically 
using the Project Reporting System. OEWD and will monitor compliance with.the 
Policy electronic~lly. · · 
. . 

D. Monitoring. From time to time and in its sole discretion, OEWD may inonitor and 
investigate compliance of Contractor and Subcontractors working on a 
Construction Work with requirements of this Local Hiring Agreement and the 
Policy. Contractor shall allow R:presentatives of OEWD, in the performance of its 

. duties, to engage in random inspections of a Construction Work. Contractor and 
all Subcontractors shall also allow representatives ofOEWD to have access to 
employees ofContractor"and Subcontractors and the records required to be 
maintained under this Local Hiring Agreement. 

·e. Noncompliance and Penalties. Failure of Contractor and/or its Subcontractors to 
comply with the requirements of this Local Hiring Agreement and the obligations 

· · set forth in the Local Hiring P!an may su_bject Contractor to the consequences of . 
noncompliance, incluqing but not limited to the assessment of penalties if a 
waiver is not granted: The assessmenfofpena.lties for noncompliance shall not. 
preclude the City from exercising any other rights or remedies to which it is 
entitled. . . 

a. . Penalties Amount. Any Contractor or Subcontractor who fails to satisfy 
Local Hiring Requirements of this agreement ·appli~able to Construction 
Work Hours performed by Local Residents and who doe~ not receive a 
waiver shall forfeit to the City, and, in the case of any Subcontractor so 
failing, the Contractor and Subcontractor shall jointly and severally forfeit 
to the City, an amount equal to the journeyman or Apprentice prevailing 
wage rate, as applicable, with such wage as established by the Board of 
Supervisors or the California Department of Industrial Relations under 

· subsection 6.22(e)(3.) of the Administrative Code, for ttie primary trade 
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b. 

used by the CQntractor or Subcontractor on the Construction Work for 
each hour by which the Contractor or Subcontractor fell short of the Local 

· Hiring Requirement. The assessment of penalties under this 
~ubsection shall not preclude the City from exercising any other rights or 
remedies to which it is entitled under this agreement. . 

Assessment of Penalties. OEWD shall determine whether a Contractor 
and/or any Subcontractor has failed to comply with the Local Hire 
Requirement. If after conducting an investigation, OEWD determines that 
a violation has occurred, OWED shall provide Contractor or 
Subcontractor, as applicable, notice of such failure and provide such entity 
a reasonable opportunity to cure its failure. If such entity does not cure 
such failure, OEWD shall issue and serve an assessment of penalties to the 
Contractor and/or any Subcontractor that sets forth the basis of the 
assessment and orders payment of penalties in the amounts equal to the 
journeyman or apprentice prevailing wage rates, as applicable, for the 
primary trade used by the Contractor or Subcontractor on the Construction 
Work for each hour by which the Contractor or Subcontractor fell short of 
the Local Hiring Requirement. Assessment of penalties under this · 
subsection shall be made only upon ·an investigation by OEWD and upon 
written notice to the Contractor or Subcontractor identifying the grounds -
for the penalty and providing the Contractor or _Subcontractor w_ith the 
opportunity to respond pursuant to the recourse proc~dures prescribed in 
this agreement. 

c. Recou~ Procedure. If the Contractor or Subcontractor disagrees with 
the asses~ment of penalties, then the following procedure applies: 

i. The Contractor or Subcontractor may request a hearing in writing 
within 15 days of the date of the final notification of assessment. 

. The request ·shall be directed to the City Controller. Failure by the 
Contractor or ·subcontractor to submit a:timely, written request for 
a hearing shall ~onstitute concession to the assessment and the 
forfeiture shall be deemed final upon expiration of the 15-day 
period. The Contractor or Subcont~actor must exhaust,this _ 
administrB:tive remedy prior to commencing further legal action. 

ii. Within ·15 days of receiving a proper request, the Controller shall _ 
appoint a hearing officer with k~owledge and not less than five 
years' experience in labor law, and shall so advise the enforcing 
official and the Contractor or Subcontra~tor. and/or their respective 
counsel or _authorized ·representative. · 

iii. The hearing officer shall promptly set a date for a hearing. The 
hearing must commence within 45 days of the notification of the 
appointment of the.hearing officer and conclude within 75 days of 
such notification unless all parties agree to an extended period . 

./ 
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--------------,i:v..--W-ithin-30-days-af-.the-canclusion-ofthe-hearing:;-the-hearing-officer 
shall issue a written decision affirming, modifying, or dismissing 
the assessment. The decision of the hearing officer shall consist of 
findings and a determination. The hearing officer's findings and 
determination shall be final. · · 

v. The Contractor or Subcontractor may appeal a final determination 
under this by filing in the San Francisco Superior Court a petition 
for a writ of mandate under California Code of Civil Procedure 
Section I 084 et seq., as applicable and as may be amended from 
time to time. 

1.8 COLLECTIVE BARGAINING AGREEMENT 

Nothing in this Local Hiring Agreement shall be interpreted to prohibit the continuation 
of existing workfqrce training agreements or to-interfere with consent decrees, collective 
bargaining agreements, project labor agreements or existin·g employment contracts 
(Collective Bargaining Agreements"). In the event of a conflict betw~en this Local Hiring 
Agreement and a Collective Bargaining Agreement, the terms of the Collective 
Bargaining Agreement shall supersede thi~ Local Hiring Agreement. 

1.9 DURATION OF THIS AGREEMENT 

This Local Hiring Agr!;:ement shall be in full force and effect throughout the term of the 
Contract. Upon expiration of the Contract, or its earlier termination, this Local Hiring 
Agreement shall terminate and it shall be ofno further force and effect on the parties 
hereto. 

I.JO NOTICE 
. 

All notices to be given under this Local Hiring Agreement shall be in writing and sent by: 
certified mail, return receipt requested, in which case notice shall be deemed delivered 
three (3) business days after deposit, postage prepaid in the United States Mail, a 
nationally recognized overnight courier, in. which case notice shall be deemed delivered 
one (I) business day after deposit with that courier, or hand delivery, in which case notice 

· shall be deemed delivered on the date received, all as follows: 

lftoOEWD: 

If to CityBuild: 

OEWD 
I South Van Ness 5th Fl. San Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, 
ken.nim@sfgov.org 

CityBuild Compliance Manager 
OEWD, 1 South Van Ness 5th Fl. 
San Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, 
ken.nim@sfgov.org 
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Ifto Port: 
Attn: 

Ifto Developer: 
Attn: 

Ifto Vertical Developer: 
Attn: 

Ifto Contractor: 
Attn: 

Ifto Subcontractor: 
Attn: 

Any party may change its address for notice purposes by giving the other parties notice of 
its new address as provided herein. A "business day" is any day other than a Saturday, 
Sunday or a day in which banks in San Francisco, Caiifomia are authorized to close. 

. . 

Notwithstanding the forgoing, any Job Notification or any other reports required of 
Contractor under this Agreement (CQllectively, "Contractor Reports") shall be delivered to 
the address of OEWD pursuant to this Section via first class mail, postage paid, and such 
Contractor Reports shall be deemed delivered- two (2) business days after deposit in the mail 
in accordance with this Subsection. 

1.11 ENTIRE AGREEMENT 

This Local Hirii:ig Agreement and the Transaction Documents contain the entire 
agreement between the parties to this Local Hiring Agreement and shall not be modified 
in any rnanner except by .an instrumeQt in writing executed by the parties or their 
respective successors in interest. This Local Hiring Agreement shall inure to the ~enefit 
of and be binding on the parties and their respective successors and assigns. Ifthere is 
more than one party comprising Contractor, their obligations shall be joint and several. 

1.12 SEVERABILITY 

If any. term or provision of this Local Hiring Agreemen_t shall. to any extent, be held 
invalid or unenforceable, the remainder of this Local Hiring Agreement shall not be 
affected. . 

1.13 COUNTERPARTS 

This Local Hiring Agreement may be executed in one or more counterparts. Each shall be 
deemed an original and all, taken together, shall con~titute one and the same instrument. 

1.14 HEADINGS 
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Section titles and captions contained in this Local Hiring Agr~ement are inserted as a 
------------.rifatter ofconvenience ancffor reference and in no way define, limit, ·extend or describe 

the scope of this Local Hiring Agreement or the intent of any of its provisions 

1.15 · GOVERNING LAW 

This Local Hiring Agreement shall be governed and construed by the laws of the State of 
California, and interpreted consistent with the requirements of Chapter 82. 
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- ~~!;t!!t;~.f.!~.~209m,•m 
CITY AND COUNTY OF SAN FRANCISCO 

1-------~OF-F-ICE-0F--EC0NOMIG-AND-W8RKF8REE-DEVEL0PMEN1,__ ____ e! 

LOCAL HIRING PROGRAM 
F1.-----~--0EW0·Fe>RM

CITYBUILD PROGRAM CONsTRucr,oN CONTRACTS 

FORM 1 : lOCAL HIRING WORKFORCE PROJECTION 

Project 
Contractor: ____________ Name: 

The Contractor must complete and submit this l.oc:a/ /-firing Workforce l'roiection (Fonn I )·prior to th~ start of construction and 
quarterly until all subcontracting is complete. The Contractor must include information regarding all of its Subcor:itractors who will 
perform construction work on the project regardless of Tier and Value Amount. 

Will you be able to meet the mandatory Local Hiring Requirements? 

D YES (Plea.,e provide information/or all contracton-,,erforming construction work in Table I-below.) 

D NO (Please complete Table l below and Form 4: Conditional Waivers.) 

INSTRUCTIONS FOR COMPLETING T ~BLE I: ,. 
I. -Please organize the contractors· infonnation based on their Trade Craft work. 
2. For contractors perfonning work in various Trade Craft, please list contractor name in each Trade Craft (i.e. if Contractor 

X will perform two trades. list Contractor.\' 11nder two Trade catego,-ie.,.) 
3. lfyou anticipate utilizing apprentices on this project, please note the requirement that 30% of apprentice hours must be 

performed by San Francisco residents. ' 
4. Additional blank form is available at our Website: www.workforcedevelopsf.org. For assistance or questions in 

completing this fonn, contact (415) 701-4894 or Email@ Local.hire.oi:dinance@sfgo_v.org. 

TABLE I: WORKFORCE PROJF.CTION 

Est. Total 
Est. Total· Est. Total 

Contnctor Local Local TradeCnft List contractors by Tratk Craft Work Work Work Houn Hours Hoon% 

Example: laborer Contractor X Journt!JI 800 250 31% 
Aanrentice · 200 100 50"/4 

Example:laborer Contractor r Journer· 500 IOO 20% 
Aanrentice 0 0 0 

Example: TOTAL LABORER J011rnev 1300 350 27% 
Aanrentice 200 100 5tJOI. 

Example: TOTAL 1500 4~ .JO% 

Journey 

Apprentire 
------ -- ,Journey 

Apprentice 

,lourn~· 

Apprentice 
-DISCLAIMER: {{the Total Work Hours/or a Trade Craft are less than J% of the Total Coi1.uruc11on Work Hours, the Trade Cruft 1s exempt from the 

Mandutor,v Requireme/11. Subsequentl,v. if the Trade Cnift exceeds 5% of the Total Construction Work Hours at any time during the project. the Trade 
Crcift is .fubject to the Mandatory Requirement. 

Name of Authorized Representative Signature Date Phone Email 
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
OEWDFORM2 

CONSTRUCTION CONTRACTS 

Contractor: 

FORM 2: LOCAL HIRING PLAN 
Project 
Name: _______ ___. ____ _ 

If the Estimate for this Project exceeds $1 million, then Contractor must submit a Local Hiring Plan using this Form 2 
through the City's Project Reporting System .. Form 2 shall be initially submitted prior to the start of construction and 
include all known subcontractors. Contractor shall update this Form 2 quarterly as subcontractors are identified and 
shall continue with updates until all subcontracting is complete. The OEWD-approved Local Hiring Plan will be a 
Contract Document and will be the basis for determining Contractor's and its Subcontractors' compliance with the 
local hiring requirements. Any OEWD-approved Conditional Waivers (Form 4) will be incorporated into the OEWD
approved Local Hiring Plan. 

COMPLETE AND SUBMIT A SEPARATE FORM 2 FOR EACH TRADE THAT WILL BE UTILl~D ON THIS PROJECT. 

INSTRUCTIONS: 
1. Please complete tables below for Contractor and all Subcontractors that will be contributi!"g Construction 

Work Hours to meet the Local Hiring Requirement. 
2. Ple~se note that a Form 2 will need to be developed and approved separately for each trade craft that will be 

utilized on this project. 
3. If you anticipate utilizing apprentices on this project, please note the requirement that 3096 of apprentice 

hours must be performed by San Francisco residents. 
4. The Contractor and each. Su!>c~ntractor identified in the Local Hiring Plan must sign this form before it will be 

considered for approval by OEWD. 
5. If applicable, please attach all OEWD-approved Form 4 Conditional Waivers. 
6. Additional blank form is available at our Website: www.workforcedevelopsf.org. For assistance o_r questions in 

completing this form, contact (4is1701-4894 or Email @ Local.hire.ordinance@sfgov.org. · 

List Trode c,,.ff Adtl 1111ml!rit:al valua from Form I: Local Hiriu Workforce ProktY#on artd lrtn I In Ille ta bit belOtll. 

Total Work Total Local. Local Work Total · Totall.acal Local 
TndeCnft Apprentire Apprentice Apprentice 

Honn Work Honn· Houno/a WorkHoun WorkHoun WorkHoan" 

Examp/11: laborer /jfJO ,lj(J JO% 2fHI 100 SO% 

List aft contractor, eorttrlbud1111 to 1h11 Constr11i1ion Work Hours to mut tllt Local Hirin11 Rm11fnmmts for Ille above Tradr Cran 

Contndor and Local l.acal Total l.acal Start N"umberof *Contractor 
Aathoriml Rrprmntatlve Joarney Apprutlc;e Work 

Date Workin1 Stauhire Hoan Houn Houn Days 
, 

Contractor X 
250 100 3S0 312S/13 60 Joe Smith 

Jue Smith 

Contractor Y 
100 0 lUO 512S/13 30 M1c:haPI Lee • Michael Lee 

*ftl! Ille und,n:lgngl. have nvil!Wtd Fam, 2 and llftY to tfrliver lht hnun set forth In rhL, dol'.'flf!lfflr, 
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LOC.AL HIRING PROGRAM 

CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

-------·c1TtB011:rfPROGRAM 
-

OEWDFORM4 
CONSTRUCTION CONTRACTS 

A--

FORM 4: WAIVERS 

Contractor: _____________ Project Name: 

Upon approval from OEWD, Contractors and Subcontractors may use one or more of the following pipeline and retention compliance mechanisms 
to receive a Conditional Waiver from the Local Hiring Requirements on a project-specific basis. Conditional Waivers must be approved by OEWD. If 
applicable, each subcontractor must submit their individual Waiver request to OEWO and copy their Prime Contractor. 

TRADE WAIVER INFORMATION: Please provide Information on the Trades you are requesting Waivers for: 

Est. Total 
Projected 

Est. Total 
Projected 

Laborer Trade Craft Wark 
Deficient 

Laborer Trade Craft Wark 
Deficient 

Local Work Local Work 
Hours 

Hours 
Hours 

Hours 

1. 3. 

2. 4. 

Please checlc any of the following Waivers and complete the appropriate boxes far approval: 

D 1. SPECIALIZED TRADES D 2. SPONSORING APPRENTICES D 3. CREDIT FOR NON-COVERED PROJECTS 

1. SPECIALIZED TRADES: Will your firm be requesting Waivers for "Specialized Trades" designated by OEWD and listed I 0Yes I 0No on OEWD's website or project-specific Specialized Trades approved by OEWD during the bid period? . . . 
Please CHECK off the following Specialized Trades you ore dalmlng far Condition Waiver: 

D MARINE PILE DRIVER 0HELICOPTER, CRANE, OR DERRICK BARGE OPERATOR D1RONWORKER CONNECTOR 

D STAINLESS STEEL WELDER OruNNEL OPERATING ENGINEER 0ELECTRICAL UTILITY LINEMAN OMILLWRIGHT 

n TRADE CRAFT IS LESS THAN 5% OF.TOTAL WORK HOURS. LIST: 

a. List OEWD-approved project-specific Specialized Trades approved during the bid period: I 

\ I OEWD APPROVAL: I I Yes I I No I OEWD Sl1nature: 

2. SPONSORING APPRENTICES: Will you be able to work with OEWD to sponsor an OEWD-specified number of new 
apprentices in the agreeable trades into California Department of Industrial Relations' Division of Apprenticeship 0Yes 0No 
Standards approved apprenticeship programs? 

· PLEASE PROVIDE DETAILS: Est.#of Est Total Work 
Sponsor Unlon(Yes If Yes, Est. Start Est Duration of Hours 

Construction Trade Posltlon·s /No) Local# Date Workin1 Davs Performed 

y;:::: N 

• 
y;:::: N 

OEWD APPROVAL: 1 · I Yes I No I OEWD Sl1nature: 

3. CREDIT for HIRING on NON-COVERED PROJECTS: If your firm cannot meet the mandatory local hiring requirement. I· Oves I 0No will you be reauestin11 credit for hirin11 Tar11eted Workers on Non-covered Proiects? 

PLEASE PROVIDE DETAILS: Est,#of Est Total 
Off-site Work Hours 

Labor Trade, Position, or Title Hires Performed Offslte Project Name Project Address 

I Journey 

I Apprentice 
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DDA Exhibit B6 - B 

Local Business Enterprise (L~E} Utilization Program. 

The development plan f~r Mission Rock under the Transaction Documents provides for the 
development of a new mixed-use neighborhood composed of commercial/office, retail, garage, 
market rate and affordable residential uses and major new and expanded parks. This Wor~force 
Development Plan sets forth the activities Developer and Vertical Developer shall undertake, and 
require their Contractors, Consultants, Subcontractors, Subconsultants. and Commercial Tenants, 
as applicable, to undertake, to support local business enterprises in both the construction and 
operations phases of the Project, as set forth in this Exhibit B6-B.1 

The Port and Developer shall enter into the DOA which will provide for the development 
of the Project in a series of Phases. In connection with the DDA, the Port and the Developer will · 
enter into a Master Lease providing Developer the right to· construct Horizontal Improvements 
within the Project. Developer will enter into contracts with Contractors and Consultants to 

. construct all Horizontal Improvements allowed under the Master Lease. 

Developer· will submit Phase Submittals to the Port pursuant to the Transaction Documents. 
Following each Phase Approval, the Port will authorize the Chief Harbor Engineer to issue Poit 
permits necessary for Developer to begin to construct Horizontal Improvements in accordance with 
the DDA and the-Master Lease. Upon exercise of an Option in accordance with the DDA, the Port 
will convey each Development Parcel through Parcel Leases to a Vertical Developer. A Vertical 
Developer will enter into contracts with Contractors and Consultants to construct the Vertical 
Improvements, including residential and commercial improvements, in accordance with the Parcel 
Lease and Vertical.DOA. Upon completion of the Vertical lmprovements,-the applicable Parcel 
Lease, between the Port and the Vertical Developer. shall govern the operation and use·ofthe 
Vertical Improvements. 

The foregoing summary is provided for convenience and for informational purposes only. 
In case of any conflict, the provisions of the DDA and each Vertical DOA shall control. 

• 1 Any capitalized term used in this Exhibit B6-B, including its Attachments, that is not defined herein, or in such 
Attachments, or in the referenced Administrative Code Sections, shall have the meaning given to such term in the . 
DOA. 
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LBE Utilization Plan. 

Developer, with respect to Horizontal Improvements, shall, and the Vertical 
Developer, with respect to each Vertical Improvement, shall comply and require their 
respective Contractors and Consultants to comply with the Local Business Enterprise 
Utilization Plan (the "LBE Ut)lization Plan") set forth in Attachment A hereto. The Port· 
shall cause (i) Developer, pursuant to the ODA and Master Lease, to comply with the Plan 
by including such requirements as a material term in the DDA and Master Lease applicable 
to all phases of Horizontal Improvements and (ii) each Vertical Developer to comply with 
the Plan by including such requirements as a material term in the VDDA and Parcel Lease 
applicable to each Vertical Improvement. The Port and Developer will seek to, whenever 
practicable, engage contracting t~ams to reflect the diversity of the City and include 
participation of both businesses and residents from the City's most disadvantaged 
communities including, but not limited to the Bayview/Hunters Point, Chinatown, Mission, 
South of Market, Tenderloin, Visitacion Valley and_ Western Addition neighborhoods. 

Compliance with the construction requirements of the LBE Utilization Plan for 
Horizontal Improvements shall be determined on a Phase by Phase basis. Compliance will 
be measured by dividing the cost of all Contracts for a Phase of Horizontal Improvement 
awarded to LBE Prime Contractors, Subcontractors, Prime Consultants or Subconsultants 
divided by the total cost of all ·contracts awarded to Prime Contractors, Sµbcontractors, 
Prime Consultants or Subconsultants for such Phase of Horizontal Improvement. If 
D~veloper exceeds the goals set forth in the LBE Utilization Plan with respect to an -
individual Horizontal Improvement, Developer may, at its option, allocate such excess, 
subject to terms outlined.below, towards the compliance of another Horizontal Improvement 
within the Project Site, subject to the requirements of Attachment A. Notwithstanding 
anything to the contrary, Developer may, at its election, require that compliance be 
determined on a Project-wide basis by giving notice to CMD and the Port of such election 
during the submission of the penultimate Phase Submittal. 

Compliance with the construction requirements of the LBE Utilization Plan for 
Vertical Improvements shall be determined on an individual Vertical Improvement basis. 
Compliance will be measured by dividing the cost of all Contracts for a Vertical 
Improvement awarded to LBE Prime Contractors, Subcontractors, Prime Consultants or 
Subconsultants divided by the total cost of all Contracts awarded to Prime Contractors, 
Subcontractors, Prime Consultants or Subconsultants for such Vertical Improvement. If a 
Vertical Improvement exceeds goals set forth in the LBE Utilization Plarr, the Vertical 
Developer of such Construction Work may, at its option, allocate such excess towards the 
compliance of another Vertical Improvement within the Project Site or transfer such excess 
to another Vertical Developer within the Project Site, subject to the requirements of 
Attachment A. Notwithstanding anything to the contrary, Developer may, at its election. 
require that compliance be determined on a Phase-wide basis by giving notice to CMD and 
the Port of such election, pursuant to Attachment A, during the submission of a Phase 
Submittal. 

The Developer, Vertical Developer(s) and CMD seek to reduce barriers to LBE 
participation, cost, and tjme. As such, the Developer and Vertical Developer(s) shall work in 
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ood faith with CMD to design and imP-lement for c;.iJs.h_Hor.izontaLand..Yertical 
Improvement insurance programs which provides to L8E participating subcontractors 
access to the required coverage through either the owner, Owner-Controlled Insurance 
Policy (OCIP), general contractor, Contractor-Controlled Insurance Policy (CCIP), or such 
other insurance program as may"become reasonably commercially available. 

CMD shall notify Contractors, Consultants, Subcontractors and Subconsultants, as 
applicable, in writing, with a copy to the Port an_d Developer or Vertical Developer, as ~pplicable, 
of any alleged breach on the part of that entity of its obligations under San Francisco 
Administrative Code Chapter 148 ("Chapter 148") or its L8E Utilization Plan, as applicable, and 
provide such entity an opportunity to cure its fa_ilure before seeking an assessment of liquidated 
damages. CMD's sole remedies against a Contractor, Consultant, Subcontractor and Su~consultant 
shall be as set forth in the applicable L8E Utilization Plan, including the enforcement process. 
Upon CMD's request, Port, Developer or Vertical Developer, as applicable, shall reasonably 
cooperate with CMD in any such enforcement action against any Contractors, Consultants, 
Subcontractors and Subconsultants, provided that in no event ·shall Port, Developer or Vertical 
Developer, as applicable, be liable for any breach by a.Contractor, Consultant, Subcontractor or 
Subconsultant. 

If the Port, Developer or Vertical Developer, as applicable, fulfills its obligations as set 
forth in this Exhibit 82, it shall·not be held responsible for the failure of a Contractor, Consultant, 
Subcontractor and Subconsultant or any other person or party to comply with the requ!rements of 
San Francisco Administrative Code Chapter 14B ("Chapter 148") or this Exhibit 82. If Developer 
or Vertical Developer, as applicable, fails to fulfill its obligations under this Exhibit 86-B, the 
applicable provisions of Chapter 82 shall apply, though the Port and Developer, as applicable, shall 
have the right to invoke the process set forth in Article 10 of the DOA. 

This Exhibit B6-B complies with the requirements ofChapter-148, including Sections 
148.20. . 
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Attachment A 

Local Business Enterprise Utilization Plan 

I. Purpose and Scope. This Local Business Enterprise Utilization Plan (this "LBE 
Utilization Plan") governs the Local Business Enterpriser obligations of the Workforce 
Improvement or the Construction Work pursuant to San Francisco Administrative Code 
Section 148.20 and satisfies the obligations of Developer, Vertical Developer and their 
Contractors and Consultants for a LBE Utilization Plan as set forth herein. In the event of any 
conflict between San Francisco Administrative Code Chapter 14B ("Chapter 14B") and this 
attachment; this LBE Utilization Plan shall govern. 

2. Roles of Parties. In connection with the design and construction phases of each 
Construction Work (as defin_ed below) and the operations of each Workforce Improvement, the 

· Project will provide community benefits designed to foster employment opportunities for 
disadvantaged individuals by offering contracting and consulting opportunities to local 
business enterprises (".LBEs"). Developer and Vertical shall participate in a local business 
enterprise program, and the City's Contract Monitoring Division ("CMD") will serve the roles 
as set forth below-. · 

3. Definitions. For purposes of this Attachment, the definitions shall be as follows: 

a. "CMD" shall mean the Contract Monitoring Division of the City Administrator's 
Office. 

b. "Commercially Useful Function" shall mean that the business is directly 
responsible for providing the materials, equipment, supplies or services to 
Developer, Vertical Developer, Contractor or professional services firm retained 
to work on-a Construction Work or Workforce Improvement, as the case may be 
(each, a "Contracting Party") as required by the solicitation or request for quotes, 
bids or proposals. Businesses that engage in the business of providing brokerage, 
referral or temporary employment services shall not be deemed to perform a 
"commercially useful function" unless the brokerage, referral or temporary 
employment services are those required and sought by Developer or Vertical 
Developer or a Contractor or professional services firm. When Developer or 

· Vertical Developer or a Contractor or professional services firm requires and 
seeks products from an LBE supplier or distributor, no more than sixty percent of 
the cost of the product shall be credited towards LBE participation goals. If the 
listed supplier or distributor does not regularly stock or is a specially 
manufactured item(s), the required product, no more than five percent of the cost 
of the product shall be credited towards LBE participation goals. 

c. "Consultant" shall mean a person or company that has entered into a professional 
services.contract for monetary consideration with Developer or Vertical 
Developer to provide advice or services to Developer directly related to the 
architectural or landscape design, p_hysical planning, and/or civil, structural or 
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, 

d. "Construction Work" shall mean: (i) in the case of Horizontal 
Improvements, construction of all Horizontal Improvements required or 
permitted to be·made to the Project Site during a Phase and to be carried 
out by Developer under the ODA subject to Chapter 148; or (ii) in the case 
of Vertical Improvements, a Vertical Improvement and all tenant 
improvements therein, except for the construction of any tenant . 
improvements within a leased premises comprised ofless than 15,000 
square t'eet"in floor area, to be constructed by a Vertical Developer,on a 
Development Parcel pursuant to an applicable Vertical DOA and Parcel 
Lease. · 

e. "Contract(s)" shall mean an agreement, whether a direct contract.or 
subcontract, for Consultant.or Contractor services for all or a portion ofa 

, · · Construction Work or Workforce Improvement. 

f 

f. "Contractor" shall mean a person or entity that enters into a direct Contract with 
Developer or Vertical Developer to build or construct all or a portion of a 
C~nstruction Work or operate a Workforce Improvement. 

g. 

h. 

"DDA" means the Disposition and Development Agreement between Developer 
and the City and County of San Francisco, acting by an(j through the San Francisco 
Port Commission. 

"Developer" has the meaning set forth in the DOA, including any successor during 
the term of this LBE Utilization.Pl1,tn. ', 

i. "Development Parcel" has the meaning set-forth in the DOA. 

j. "Excess Credit" shall mean the total cost of all Contracts for a Construction Work · 
awarded to LBE Prime Contractors, Subcontractors, Prime Consultants or 
Subconsultants that are Small and Micro-LBEs that exceeds the goals set forth in 

k. 

I. 

m. 

n. 

Section 4. · 

"Horizontal Improvement" has the meaning set forth in the DOA. 

"Good Faith Efforts" shall mean procedural steps taken by Developer, 
Vertical Developer, Contractor or Consultant with respect to the attainment 

·. of the LBE participation goals, as set forth in S~ction 6 below. 

"Local. Business Enterprise'; or "LBE" means a business that is certified as an 
LBE under Chapter 148.3. 

;'LBE Liaison" shall mean Developer's and Vertical Developer's primary point 
of contact with CMD regarding the obligations of thi~ LBE Utilization Plan. 
Each prime Contractoi:(s) shall likewise have a LBE Liaison. · 
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o. "Parcel Lease" has the meaning set forth in the ODA. 

p. "Phase" has the meaning set forth i~ the DOA. 

q. "Port" has.the meaning set forth in the ODA. 

r. "Project" has t~e meaning set forth in the DPA. 

s. "Project Site" has the meaning set forth in the DOA. 

t. "Subconsultant" shall mean a ·person or entity that has a direct Contract with a 
Consultant to perform a portion of the work under a Contract fora Construction 
Work or-Workforce Improvement. 

u. "Subcontractor" shall mean a person or entity that has a direct Contract with a 
Contractor to perform a portion of the work under a Contract fora Construction 
Work or Workforce Improvement. · 

v. "Vertical ODA" has the meaning set forth in the DOA. 

w. -"Vertical Developer:' has the meaning set forth in the DOA. 

x. "Workforce Improvement" shall mean all completed, Vertical Improvements, but 
excluding·within: (a) any commercial premises occupying less thl!'n 15,000 
square feet in floor area, and (b) any residential unit!! therein, subject to Chapter 
148.. . 

4. . LBE Participation Goal. Developer and Vertical Developer agree to participate in this 
LBE Utilization Plan and CMD agrees to work with Developer and Vertical Developer in this 
effort, as set forth in this LBE Utilization Plan. As long as this LBE Utilization Plan rem.ains 
in full force and effect, Develpper, with respect to the construction of Horizontal 
Improvements, and Vertical Developer, with respect to the construction of Vertical 
Improvements, shall make good faith efforts as defined below to achieve an overall LBE 
participation goal of20% of the total cost of all Contracts for a Construction Work awarded 
to LBE Prime Contractors, Subcontractors. Prime Consultants or Subconsultants that are 
Small and Micro-LBEs, as set forth in Administrative Code Section 14B.8(A) and a 
participation goal of 10% during the pre-construction phase of the Project. 

\ 

5. DeveloperNertical Developer Obligations. Developer, with respect to the construction 
· of Horizontal Improvements, and Vertical Developer, with respect to the construction of 
Vertical Improvements, shall comply with the requirements of this Attachment A as follows: 
Upon_ entering into a Contract with a Contractor or Consultant, Developei: or Vertical 
Developer, as applicable, will include each such Contract a provision requiring the Contractor 
or Consultant to comply with the terms of this Attachment A, and setting forth the applicable . 
perc~ntage goal for such Contract, and provide a signed copy thereof to CMD and the Port · 
within 10 business days of execution. Such Contract shall specify the notice information for the 

• .. 
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Contractor or Consultant to receive notice pursuant to_S_e_c_tionJ.6.DeY.eloper-and.each-V:ertical----
-----oeveloper shall identify a ;;LBE Liaison" as its main point of contact for outreach/compliance 

concerns and shall be available to meet with CMD ~taff on a regular basis or as necessary 
regarding the implementation of this Attachment A. If Developer, with _respect to Horizontal 
Improvements, or a Vertical Developer, with respect to construction of the Vertical 
Improvements, fulfills its obligations as set forth in this Section 5 and otherwise cooperates in 
good faith at CMD's request with respect to any meet and confer process or enforcement action 
against a non-compliant Contractor, Consultant, Subcontractor or Subconsultant, then 
Developer or Vertical Developer, as applicable, shall not be held responsible for the failure of a 
C9ntractor, Consultant, Subcontractor or Subconsultant or any other person or party to comply 
with the requirements of this Attachment A. . · 

6. Good Faith Efforts. City acknowledges and agrees that Developer, Vertical Developer, 
Contractor, Subcontractor, Consultant and Subconsultant shall have the sole discretion to 
qualify, hire or not hire LBEs. If a Contractor or Consultant does not meet the LBE hiring goal 
set forth above in Section 5, it will nonetheless be deemed to satisfy the good faith effort 
obligation of this Section 6 and thereby satisfy the requirements and obligations of this 
Attachment A if the Contractor, Consultants and their Subcontractors and Subconsultants, as 
applicable, perform the good faith efforts set forth in this Section 6 as follows: 

a. Advance Notice. Notify CMD and the Port in writing of all upcoming 
solicitations of proposals for work under a Contract at 15 business days before 
issuing such solicitations to allow opportunity for CMD to identify and outreach 
to any LBEs that it reasonably deems may be qualified for the Contract scope of 
work. 

b. Contract ~ize. Where practicable, Developer, Vertical Developer, Contractor, 
Consultant, Subcontractor or Subconsultant will divide the work in order to 
encourage maximum LBE participation or, encourage joint venturing. The 
Contracting Party will identify specific items of each Contract that may be 
performed by Subcontractors. 

c. Advertise. Developer, Vertical Developer, Contractor, Consultant, Subcontractor 
or Subconsultant will advertise_for_at least 30 days prior to the opening.of bids or 
proposals, for professional services and contracting opportunities in media 
focused on small bu~inesses including the Bid and ~ontract Opportunities website 
through the City's Office of Contract Administration 
(http://mission.sfgov.org/OCABidPublication) and other local and trade 
publications, and allowing subcontracJors to attend outreach events, pre-bid 
meetings, and inviting LBEs to submit bids to Developer or Vertical Developer or 
their. respective Prime Contractor or Consultant, as applicable. As practicable, 

.convene pre-bid or pre-solicitation meetings no less than 15 days prior to the 
opening of bids and proposals to all for LBEs to ask questions about the selection 
process and technical specifications/requirements. Developer or Vertical 
Developer may request CMD's permission to award a contract without advertising 
if the work consists of specialty services or otherwise does not provide 
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d. 

e. 

f. 

g. 

h. 

i. 

j. 

opportunities for LBE participation. 

CMD Invitation. If a pre-bid meeting or other similar meeting is held with 
proposed Contractors, Subcontractors, Consultants or Subconsultants, invite 
CMD to the meeting to allow CMD to explain proper LBE utilization. 

Public Solicitation. Developer or Vertical Developer or their respective Prime 
Contractor(s) and/or Consultants, as applicable, will work with CMD to follow up 
on initial solicitations of interest by contacting LBEs to determine with certainty 
whether they are interested in performi'ng specific items in a project. 

Outreach and Other Assistance. Developer or Vertical Developer or their 
respective Prime Contractor (s) and/or Consultants, as applicable, will a) provide 
LBEs with plans, specifications and requirements for all or part of the project; b) 
notify LBE trade associations that disseminate bid and contract information and 
provide technical assistance to LBEs. The designated LBE Liaison(s) shall be or 
work with a LBE Consultant with experience in and responsibility for making 
recommendations on how to maximize engagement oflocal small businesses from 
disadvantaged communities including, but not limited to the Bayview/Hunters Point, 
Chinatown, Mission, South of Market, Tenderloin, Visitacion Valley and Western 
Addition neighborhoods, and will work with CMD to conduct outreach to LBEs for 
all consulting/contracting opportunities in the applicable trades and services in 
order to encourage them to participate·on the project. 

Contacts. Make contacts with LBEs, associations or development centers, or 
any agen~ies, which disseminate bid and contract information to LBEs and 
document any other efforts undertaken to encourage participation by LBEs. 

Good Faith/Nondiscrimination. Make good faith efforts to enter into Contracts 
with LBEs and give good faith consideration to bids and proposals submitted by 
LBEs. use· nondiscriminatory selection criteria (for the purpose of clarity, 
exercise of subjective aesthetic taste in selection decisions for architect and 
other design professionals shall not be deemed discriminatory and the exercise 
of its commercially reasonable judgment in all hiring decisions shall not be 
deemed discriminatory). 

Incorporation into contract provisions. Developer or Vertical Developer shall 
include in its Contracts provisions that require prospective Contractors and 
Consultants that will be utilizing Subcontractors or Subconsultants to follow the 
above good faith efforts to subcontract to LBEs, including overall LBE 
participation goal and any LBE percentage that may be required under such 
Contract. 

Monitoring. Allow CMD Contract Compliance unit to monitor 
Consultant/Contractor selection processes and, when necessary give 
suggestions as to how best to maximize LBEs ability to complete and win 

; 
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1------------t'rocurement-opportunities-. - ----~--

k. Insurance and Bonding. Recognizing that lines of credit, insurance and 
bonding are problems common to local businesses, stafTwill be available to 
explain the applicable insurance and bonding requirements, answer questions 
about them, and, if possible, suggest governmental or third party avenues of 
assistance. Contractor, Subcontractor, Consultant and Subconsultant will work 
with the Deyeloper, Vertical Developer and CMD in good faith to design and 
implement for each Horizontal and Vertical Improvement insurance programs 
which provides to LBE participating subcontractors access to the required 
coverage through either the owner, Owner-Controlled Insurance Policy 
(OCIP), gener~I contractor, Contractor-Controlled Insurance Policy (CCIP), or 
such other i.nsurance program as may become reasonably commercially 
available. 

I. Maintain Records and Cooperation. Maintain records ofLBEs that are awarded 
Contracts. no~ discriminate against any LBEs, and, if requested, meet and 
confer with CMD as reasonably required in addition to the meet and confer 
sessions described in Section 9 below to identify a strategy to meet the L,BE 

·goal;· 

m. Quarterly Reports. During design and construction, the LBE Liaison(s) shall 
prepa~e a quarterly report of LBE participation goal attainment and submit to 
CMD as re~uired by Section 9 herei~; and 

n. Meet and Confer. Attend the me~t and confer process described in Section 9. 

7. Good Faith Outreach. Good faith efforts shall be deemed satisfied solely by compliance 
with Section 6. Contractors and Consultants, and Subcontractor~ and Subconsultants as 
applicable shall also work with CMD to identify from CMD's database of LB Es those LB Es . 
who are most likely to be qualified for each identified opportunity under Section 6.b, and 
following CMD's notice under Section 8.a, shall undertake reasonable efforts at CMD's request 
to support CMD's outreach identified LBEs as mutually agreed upon by CMD and each 
Contractor or Cons_ultant.and its Subcontractors and Subconsultants; as applicable. 

8. CMD Obligations. The following are obligations ofCMD to implement this 
LBE Utilization Plan: 

a. During the fifteen ( 15) business day notification period for upcoming Contracts 
required by Section 6.b, CMD will work with Developer or its prime Contractor 
and/or Consultant as applicable to send such notification to qualified LBEs to 
alert them to upcoming Contracts. 

b. Provide assistance to Contractors, Subcontractors, Consultants and 
Subconsultants on good faith outreach to LBEs. 

c. Review quarterly reports of LBE participation goals; when necessary give 
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suggestions as to how best to maximize LBEs ability to compe~e and win 
procurement opportunities. 

d. Perform other tasks as reasonably required to assist Developer or Vertical 
Developer or their Contractors, Subcontractors, Consultants and Subconsultants 
in meeting LBE participation goals and/or satisfying good faith efforts 
requirements. 

9. Meet and Confer Process. Commencing with the first Contract that is executed for a 
Construction Work, and every six (6) months thereafter, or more frequently if requested by 
either CMD, Developer or a Contractor or Consulta!)t each Contractor and Consultant and the 
CMD shall engage in an informal meet and confer to assess comp I iance of such Contractor and 
Consultants and its Subcontractors and Subconsultants as applicable with this Attachment A. 
When deficiencies are noted, meet and confer with CMD to ascertain and- execute plans to 
increase LBE participation. 

10. Prohibition on Discrimination. Developer and Vertical DevelQper shall not discriminate 
in its selection of Contractors and Consultants, and such Contractors and Consultants shall not 
discriminate in their selection of Subcontractors and Subconsultants against any person on the 
basis of race, gender, or any other basis prohibited by law. As part of its efforts to avoid 
unlawful discrimination in the selection of Subconsultants' and Subcontractors,-Contractors and 
Consultants will undertake the Good Faith Efforts and participate in the meet and confer 
processes as set forth in Sections 6 and 9 above. 

11. Collective Bargaining Agreements. Nothing in this Attachment A shall be inteq,rete<J to 
prohibit the continuation of existing workforce training agreements or to interfere with consent 
decrees, collective bargaining agreements, project labor.agreement, project stabilization 
agreement, existing employment contract or other labor-agreement or labor contract 
("Collective Bargaining Agreements"). In the event of a conflict between this Attachment A 
and a Collective Bargaining Agreement, the terms of the Collective Bargaining Agreement 
shall supersede this Attachment A. 

12. Reporting and Monitorins. Each Contractor, Consultant, and its Subcontr~ctors and 
Subconsultants as applicable shall maintain accurate records demonstratingcompliance with 
the LBE participation goals, including keeping track of the date that each response, proposal or 
bid that was received from LBEs, including the amount bid by and the amount to be paid (if 
different) to the non-LBE contractor that was selected, documentation of any efforts regarding 
good faith efforts a~ set forth in Section 6. Developer and Vertical Developer shall create a 
reporting method for tracking LBE participation. Data tracked shall include the following (at 
a minimum): 

a. 

b. 
c. 
d. 

Name/Type ofContract(s} let (e.g. Civil Engineering contract, 
Environmental Consulting, etc.) 
Name of prime Contractors (including identifying which are LBEs andnon-LBEs) 
Name of Subcontractors (including identifying which are LBEs andnon-LBEs) 
Scope of work performed by LB Es (e.g. under an Architect, an LBE could be 
procured to provide renderings) 
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• 
e. Dollar amounts ·associated with 1;,_oJti_LBE:and_non=LBE-Contr-actor-s-at-beth--------

prime and Subcontractor levels. 
f. Total LBE partfcipation is defined as a percentage of total Contractdollars. 

13. Basis of Compliance: 

a. With regard to Horizontal Improvements, CMD shall determine compliance 
with this Agreement on a Phase-wide basis and measure compliance by . 
dividing the cost ofall Contracts for.a Constr_uction Work awarded to LBE 
Prime Contractors, Subcontractors, Prime Consultants or Subconsultants 
divided by the total cost of all Contracts awarded to Prime Contractors, _ 
Subcontractors, Prime Consultants or Subconsultants for such Construction 
Work. Notwithstanding anything to the contrary, Developer may, at its 

. , election, require that compliance be ~etermined on a Project-wide basis by 
·giving notice to CMD"and the Port Qf such election not later than the 
submission of the penultimate Phase Submittal. After such election, 
compliance shall be measured upon the completion of the Project. In each 
case, once compliance is established, any Exce11s Credit shall be confirmed 
by CMD and shall be available for Developer, provided Devel~per remains 
a Giants Affiliate, as defined in the ODA, to offset shortfalls elsewhere on 
the Project Site, provided, however.that Excess Credits may only be 
transferred to l:-lorizontal Improvements that complied with the procedures 
set forth in Section 6 and at completion are short of attaining the 
participation levels set forth iri Section 4. · 

b. With regard to Vertical Improvements, CMD shall determine compliance 
with this Agreement on.an individual Vertical Improvement basis and 
measure compliance by dividing the cost of all Contracts for a Construction 
Work awarded to LBE Prime Contractors, Subcontractors, Prime 
Consultants or Subconsultants divided by the total cost of all Contracts 
awarded to Prime Contractors, Subcontractors, Prime Consultants or 
Subconsultants for such Vertical Improvement. Notwithstanding anything to 
the contrary, Developer may, at its election, require that compliance be 
determined on a Phase-wide basis, as Developer plans to develop each 
·vertical Improvement in such Phase, by-giving notice to CMD and the Port 
of such-election during the submission of a Phase Submittal. After such 
·election, compliance shall be measured upon the completion of the Phase, as 
applicable. In each case, once compliance is established, any Excess Credits 
shall be confirmed by CMD and shall be available to the Vertical Developer 
of the Vertical Improvement that generated such Excess Credits to transfer 
to another Vertical Developer, provided that such Vertical Dev.eloper is a 
Giants Affiliate, as defined in the DOA, to offset shortfalls in the same trade 
on Vertical Improvements elsewhere on the Project Site, provided, however 
that Excess Credits may only be transferred to Vertical Improvements that 
complied with the procedures set forth.in Section 6 and at completion are 
still short of attaining the _participation levels set forth in Section 4. 
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14. Workforce Improvement Operations. Each Vertical Developer will use good faith efforts 
to hire LBEs for ongoing servi<;e contracts within Workforce Improvements and advertise such 
contracting opportunities with CMD except to the extent Impractical or infeasible. If a master 
association is responsible for the operation and maintenance of publicly owned improvements 
within the Project Site, CMD shall refer LBEs to such association for consideration with regard 
to contracting opportunities for such improvements. Such association will consider in good faith 
such LBE referrals. but hiring decisions shall be entirely at the discretion of such association. 

15. Monitoring and Enforcement. CMD shall both monitor and enforce the standards and 
requirements, including the good faith efforts, of this Program. CMD Compliance Officers shall 
schedule meetings with the LBE Liaison(s) through the term of this Program to promote 
consistent communication and practice. . 

16. Written Notice of Deficiencies. If based on complaint, failure to report, or other cause, 
the CMD has reason to question the good faith efforts ofa Developer, Vertical Developer, 
Contractor, Subcontractor, Consultant or Subconsultant, then CMD shall provide written notice 
to Developer or Vertical Developer, as applicable, each affected prime Contractor or Consultant 
and, if applicable, also to its Subcontractor or Subconsultant. The prime Contractor or 
Consultant and, if applicable, the Subcontractor or Subconsultant, shall have a reasonable 
period, based on the facts and circumstances of each case, to demonstrate to the reasonable 
satisfaction of the CMD that it has exercised good faith to satisfy its obligations under this 
Attachment A. When deficiencies are noted CMD staff will work with the appropriate LBE 
Liaison(s) to remedy ·such deficiencies. · 

17. Remedies. Notwithstanding anything to the.contrary in the DDA, the following process 
and remedies shall apply with respect to any alleged violation of this Attach1_11ent A: 

Mediation and conciliation shall be the administrative procedure of first resort for any 
and all compliance disputes arising under this Attachment A. The Director of CMD 
shall have power to oversee and to conduct the mediation and conciliation. 

Non-binding arbitration shall be the administrative procedure of second ·resort utilized by 
CMD for resolving the issue of whether a Developer, Contractor, Consultant, 
Subcontractor or Subconsultant discriminated in the award of one or more LBE Contracts 
to the extent that such is~ue is not resolved through the mediation and conciliation 
procedure described above. Obtaining a final judgment through arbitration on LBE 
contract related disputes shall be a condition precedent to the ability of the City or 
Developer, Contractor, Consultant, Subcontractor or Subconsultai:it to file a request for 
judicial relief. 

lfa Developer, Vertical Developer, Contractor, Consultant, Subcontractor or 
Subconsultant is found to be in willful breach of the obligations set forth in this 
Attachment A, assess against the noncompliant Developer, Vertical Developer, 
Contractor, Consultant, Subcontractor or Subconsultant liquidated damages not to 
exceed $25,000 or 5% of the Contract, whichever is less, for each such willful breach. 
In determining the amount of any liquidated damages to be assessed within the limits 
described above, the arbitrator or court of competent jurisdiction shall consider the 
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financial caP-acitY- of DevdQp_er,_V.:erticaLDe:veloperTGentractor,€onsultant; 
1---------,s:::-u:;:b~co=n:::;tra=::ctor or Subconsultant. For purposes of this paragraph, "willful breach" 

means a knowing and intentional breach. For all other violations of this Attachment A, 
the sole remedy for violation ·shall be specific performance. 

18. Duration of this Agreement. This Attachment A shall terminate (i) at the expiration of 
the Development Agreement, as defined in the DDA, and; (ii) for ~ny· Construction Work that 
has commenced before the termination of the Development Agreement, but is not yet 
complete upon the termination of the Development Agreement, upon the completion of such 
Construction Work_. Upon such termination, this Attachment A shall be ofno further force and 
effect. 

19. Notice. All notices to be given under this Attachment A shall be in writing and sent by: 
certified mail, return receipt requested, in which case notice shall be deemed delivered three (3) 
business days after deposit, postage prepaid in the United States Mail, a nation.ally recognized 
overnight courier, in which case notice shall be .deemed delivered one (I) business day after 
deposit with that courier, or hand delivery, in which case notice shall be deemed delivered on 
the date received, all as follows: 

lftoCMD: 

Attn: _______ _ 

lfto the Port: 

Attn: ___ -,-___ _ 
lfto Developer: 

Attn: _______ _ 

lfto Vertical Develope~: 

Attn: _______ _ 

lfto Contractor: 

Attn: _______ _ 

lfto Consultant: 

Attn: _______ _ 
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TRANSPORTATION EXHIBIT 

I. Transportation Fee. 

A. Payment by Vertical Developers. Each Vertical DOA will require that the 
Vertical Developer shall pay to SFMTA a "Transportation Fee" that SFMTA wi!I use and 
allocate in accordance with Section l.B below. The Transportation Fee must meet all 
requirements of and will be payable on aJl vertical development on the· Mission Rock Project Site 
in accordance with Planning Code sections 411 A.1-411 A.8., except as provided in this Exhibit. 
All references to the Planning Code in this Transportation Exhibit refer to the Planning Code as 
in effect on the DA Ordinance Effective DaJe. Under the Development Agreement (DA) and this 
Transportation Program: 

• The Transportation Fee will be payable on any Development Parcel on the Mission Rock 
Project Site, except Affordable Housing Projects pursuant to Planning Code 
section 406(b). · 

• The Transportation Fee will be calculated at 100% of the applicable TSF rate without a 
discount under Section 411 A.3(d). The Project shall be subject to 100% of the applicable 
TSF rate as ifit were a Project submitted under Section 411A.3(d)(3). 

• The amount of the Transportation Fee will equal the Transportation Sustainability Fee in _ 
effect on the DA Ordinance Effective Date for the same land use category with annual 
escalation in accordance with the methodology provided in Section 409 to the date that 
the Port issues the first construction permit for each Vertical Improvement. For example, 
the Transportation Sustainability Fee on the DA Ordinance Effective Date for residential 
buildings with up to 99 units is $8.60/gsf, and $9.71/gsfofresidential use in all dwelling 
units at and above the I 00th unit in the building. _ _ 

B. Accounting and Use ofTransp~rtation Fee by SFMTA. Seciion 41 IA.7 will 
apply except as follows. The Treasurer-Tax Collector will account for all Transportation Fees 
paid for each development project on the Mission Rock Project Site (the '.'T~tal Fee Amo~nt"). 
SFMT A will use an amount equal to or greater than the Total Fee A.mount to pay for uses 
permitted by the TSF Fund under Planning Code section 41 IA.7, including SFMTA ·sand other 
agencies' costs to design, permit, construct, and install a series of transportation improvements in 
the area surrounding or serving the Mission ~ock SUD Area .. SFMT A and other implementing 
agencies will be responsible for all costs associated with the design, permitting, construction, 
installation, maintenance, and operation of these improvements above the T~tal Fee Amount. 
SFMT A will report to the Planning Director on any use of the Total Fee Amount in any reporting 
period for the Annual Review under the DA. Examples of project~ that SFMT A may. fund with 
the Total Fee Amount include: · ·- ·· · · · · · 

• Water Transit. Construction of a new ferry terminal at 16th Street in Mission Bay and 
support of other water transit, including a network of water ta.xi/small water ferry docks 
along the Central Waterfront. . 

• T-Third Enhancements. Reliability and capacity enhancements, including flashing "Train 
Coming" signs, in-ground detectors at to-be-identified intersections, and additional light 
rail vehicles (LRV) as needed to serve the growing population along the line: 

• Existing and future MUNI lines ttiat serve Project neighborhood. Capital improvements, 
including buses, associated with newly proposed MUNI 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 ori 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 . . 
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• Mission Bay E-W Bike Connector. Implementation ofa connection across tracks, likely 
between 17th Street and Owens Street, to connect the 4th Street bikeway on east slde and 
the 17th Street bikeway on west side. · 

• Terry A. Francois Boulevard Cycletrack. Implementation of bicycle access on Terry A. 
Francois Boulevard, including multi-use (peels/bikes) access on the 3rd Street Bridge and 
associated signal modifications. 

• North-south bike connection on Indiana Street. Implementation ofbicy~le connection 
along Indiana Street from Ces~r 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 Illinois Street, including 
elements such as bulbs, islands, and restriping. 

• Pedestrian improvements. Implement improved sidewalks and crosswalks as needed at 
various gap loc_ations throughout the adjacent neighborhood, as identified in partnership 

. with community and City partners. 

Nothing in this Transportation Exhibit will prevent or limit the City's absolute discretion 
to: (i) conduct environmental review in connection with any future proposal for improvements; 
(ii) make any modifications or select feasible alternatives to future proposals that the City deems 

· necessary to confonn to any applicable laws, including CEQA; (iii) balance benefits against 
unavoidable significant impacts before taking final action; (iv) determine not to proceed with 
such future proposals; or (v) obtain any required approvals for the improvements. 

II. TDM Plan_. 
. . 

. Devel_oper shali implement the Transportation Deman,d Management ("TDM") Plan attached as 
DDA Exhibit B7 Schedule 2 and otherwise comply with EIR Mitigati~n Measure M-AQ-2.3, as 
set forth in the MMRP, DDA Exhibit AS. The TDM Plan shall remain a component of the 
Project to be implemented.for the duration of the Project. Monitoring, and submittal of 
monitoring reports and plan adjustments, shall be required as described in Mitigation Measure 
M-AQ-2.3. The City and Developer agree that the.option for the offset fee discussed in the last 
paragraph of Mitigation Measure M-AQ-2.3 is not applicable, unless the Plannin·g Department 
detennines in its dis~retion that further TOM Plan adjustments_ will not achieve the reduction . 
goal. · · · 

. . 
Developer's TOM Plari has a goal ofreducing estimated aggregate daily one way vehicle trips by 
20 percent compared to the aggregate daily one-way vehicle trips identified in the project's travel 
demand memo, prepared.by Adavant Consulting, dated June· 30, 2015. The project sponsors shall 
be responsible for moqitoring implementation of the-TDM Plan and proposing adjustments to the 
TDM Plan if its.goal is not being achieved as described in Mitigation Measure M-AQ-2.3. 

Developer's TDM flan shall have been approved by the Planning Department prior t~ site permit 
application.for the first building and the TDM Plan shall be implemented as to each new building 
upon the issuance of the certificate of occupancy for that building. 

Notwithstanding any other provision of the DDA or DA~ Planning Code Section 169.4 shall 
apply and; under P.lanning Code Section 169.4(e), the Zoning Administrator shall approve and 
order the recordation of the TDM Plan against the Project Site, 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 detennine what constitutes a 
separate violation in this context. The Pl~nning Code procedures shall apply, except that the 
Zoning Administrator shall have discretion to impose a penalty ofup to $250 per violation. If the 
submittal of monitoring reports is no longer required in accordance with Mitigation Measure 
M-AQ-2.3, the provisions of Planning Code Section 169.5(b) shall apply. 
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Ill. SFMTA Contact 

SFMT A commits to designating a staff person to follow up on the transportation related 
components of the Project. including this Exhibit and associated Schedules, the DA, and· the 
FEIR. This staff person will be a point person for Developer and the community. 

IV. Event Management Plan 

DDA § 3.2(j) (Event Management Plan) requires inclusion of an -Event Management Plan with 
each Phase Submittal. The scope of the Event Management Plan is outlined in Chapter 5 of the 
Mission Rock Transportation Plan (DDA Exhibit B7 Schedule 1). Any Parcel Lease for a 
Garage Parcel shall include provisions with respect to the Event Management Plan as described 
below. 

Prior to entering into any agreement between the Garage operator and a third-party entity for use 
of the Garage by patrons of events not on-site or at AT&T Park (an "Event Parking 
Agreement"), the Garage operator·will submit to the Port for its approval an updated Event 
Management Plan to address use of the Garage by patrons of such events. 

The Garage operator will pay for, or cause to be paid by third parties (e.g., off-site third-party 
event operators), all direct and indirect expenses incurred by SFMTA associated with 
incremental enforcement on the Project Site required under the Event Management Plan beyond 
the SFMTA current enforcement levels described below. SFMTA will deploy such erforcement 
to the extent that enforcement resources are available. · 

SFMT A's current enforcement levels refers to the following deployment of SFMT A Parking 
Control Office~s (PCOs) on the Project Site for events at AT&T Park: 

Total PCO hours Total PCO Supervisor hours 

Weekdav Davtime Event 178 16 

Weekend Davtime Event 168 16 

Weekday Evenin2 Event 168 16 

Weekend Evenin2 Event 168 16 

V. Dedicated Storage Space 

Developer will ·provide a 1 O' by.10' street-level secure storage space at no cost to SFMTA for 
the purpose of storage of SFMTA event management-related equipme!'lt. This space will be 
provided in interim phases as well as at final build-out. 

VI. Garage Consultation 

Developer and the City will follow the provisions of DDA § 2.5(c) (Garage Recommendations) 
related to consultation regarding Garage sizing and operations. 

VII. Transportation Plan 

Developer and the City will follow the Mission Rock Transportation Plan (ODA Exhibit B7 
Schedule I) for the Project Site. 
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MISSION ROCK DESIGN DOCUMENTS 

The Transportation Plan comprises 

the fifth in a set of five documents 

which together desctibe the 

requirements for the development 

of Mission Rock. 

MISSION ROCK TRANSPOA1ATION PLAN 

MISSION ROCK VISION & DESIGN INTENT 

'Th;s document contains t:he big picture thinking and 

·aspir~tions that will guide the process For the design 

. and implementation Qf Mission Roe~ .. 

MISSION ROCK DESIGN CONTROLS IDCI 

Thi~ document guides the development of the open 

spaces. streets, and buildings at Mission Rock. The DC 

ensures that the site will be developed in a way that is 
consistent with the vision as defined in the Mission Rock 

Vision am;! Design Intent document. 



. I 

MISSION ROCK ~USTAINABILITY STRATEGY · 

This docwn~nt identifies the high lavel sustainabWty 
goals for Mission Rock. details the req~irernents for the 
horizontal ar1d "ertical development and summarizes 

the anlicipa ed redyction ;n greenhouse gas (GHG) 
emissions r suiting From the district's approach to 

sustainable esig,,. 

'·-

.11!,~·.-ZW 4 

MISSION ROCK INFRASTRUCTURE PLAN . 

The design of the landscape. buildings. and 
sustainability ;trategies will be closely coordinated with 
the infrastructure planning at Missiori Rock. This plan 

·. regu.lates the complex coordination Of streets. utilities, 

Qilid services. 

MISSION ROCK TRANSPORTATION PLAN 

This plan describes the ways in which the site will be 
designed to support the mobility choices of all users. 
with ~ special emphasis _on sale and comfortable 
conditions for pedestrians and cyclists. 
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1.1 OVERVIEW 

This documeni details how Mission Rock will achieve 

this-vision. It starts by laying out the elements of the 

project's context that make it an ideal fit for a moment 
in which San Franciscans are choosing to accomplish 
more and more each year by a range of modes (Chapter 

2). It walks through plans for the design of the site's 
internal streets: describing how bikes, pedestrians, and 
vehicles will circul~te through the site and connect to its 
surroundings (Chapter 3). Missic;m. Rock is committed to 
a robust set of infrastructure,i~vestments_and ongoing 
programs that will make it easy to choose ,:,,odes like 
walking. biking, and taking transit, and Chapter 4 

details the planned package of iransportation demand 

management (TDM) programs. With AT&T Park just 
steps_ away from the site, event-related travel will h_ave 

an important impact on circulation patterns. Chapter 
S walks through how circulation·will be managed 

around events to help reduce impact_s on residents and 
employees, both on the site·and in th~_surrounding 
neighborhood. 

Note that this document focuses on the site's 

transportation programs at full build,out. The 

Infrastructure Plan iliscusses liow the project will 
be phased and implications for the site's physical 
infrastructure. including transportation. 

MISS/ONROCI(• TRANSPORTATION PLAN 
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1.2 GbALS 
Missio~ Jck aims t~ do the follo~ing through i~ 

transporta\ion program: 

1. FaciliJte lifestyles low in vehicle miles traveled (VMT) 

by p'°riding a robust set of sustainable choices for_ 

move1ent to and from the site 

2. Creat1 a vibrant, pedestrian-oriented, and visually 

interesting public realm within the site 

3- ConnJt seamlessly to the site's broader context, 

includi,\e the City's growing bike network, the Mission 

Bay nei6hborhood's developing network of streets 

and sidhwalks, and the city and region's transit 

systemJ 
I 

4. · Ensure that the site is adaptable to new 
transpo~tation technologies ~nd changing travel S! 1.=ire:d P1Jhl1r. Way. the shared sLreeL thc11 will s.e1ve f'.l!'. lne pai111r"11y north-So1nh pec.testnan ro11te thro•~Jh Lhe sitP. 

habits o~r time · 

S. Play~ p~oductive role in the City's efforts to manage 

event-re.lated travel 

Teny A. Frtmc,>it- Uoul,:vard. another shared ::.L1ee1. will have a 1no1c marilime-industrinl 1:ha1ttr.:le1 
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1.3 STRATEGIES 

The project will accomplish those goals through the 

following primary strategies: 

• Prioritize movement on-site using a modal hierarchy 
that puts the focus on the most space-efficient and 
environmentally sustainable modes 

• Encourage walking, biking, and taking transit 
through convenience and meaningful incentives 

Design a highly connective street grid with 
generous and active pedestrian areas 

• Allow for a diverse mix of uses that enables 
residents and employees to avoid long trips for 
daily necessities 

Design for safety through smart deployment of 
traffic calming strategies on internal streets 

• Facilitate bike connectivity by adding an important 
link to City and regional bike networks through the 
site and providing safe and comfortable routing 
options for people of all.cycling skill levels . 

• _Create generous curb-side loading areas to: 

• Facilitate site access for people with mobility 
limitations and for families with small children 

• Facilitate the use of taxis and ride hail services, 
which can help obviate the need to bring a 
personal automobile to the site 

Help site users avoid vehicle trips by facilitating 
convenient delivery of goods 

• Actively manage parking to ensure it is used 

efficiently as part of the larger multimodal network 

• Work in concert with neighborhood groups to help 
in responsibly managing event-related travel 
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A rnnd:ll hierarchy for t1r1vel 
th1 tl• 1gh Mi&Sion l~od 

SLOWER TRAVEL SPEEDS 
MOST SPACE EFFICIENT 
MOST VULNERABLE 

CYCLISTS 

DELIVERY 
VEHICLES 

SHAP.ED 
!"'OTORIZED 

PRIYArE 
M0Toq1zED ·,S2ii)gs 
FASTER TRAVEL SPEEDS 
MOST STORAGE SPACE REQUIRED 
LEAST VULNERABLE ______,. 



The figure 1an this page shows the site's urban street 

grid and mjxed land-use plan. The site plan end 
approach ta circulation are two key ingredients in 
making th I transportation vision came ta life. 
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2.1 TRENDS IN POLICY ·AND TRAVEL. e·EHAVIOR 

Mission Rock fits into a larger context of city, regional. 
and state policy encouraging transit-oriented mixed
use de)lelopment. as well as the emergence of new 
transportation options that are changing the way Bay 
Area residents trav~I to work and play. The proje~t 
is poised to both take advantage of the new mobility 
options and further encourage these shifts. 

2.1.1 STATE. REGIDMAL AND CITY POLICIES 
Starting in 2006. the State of Califurnia began laying 
out a constellation of policies aimed at reducing the 
state's carbon footprint. Assembly Bill (AB) 32,- signed 
into law in 2006, required that the state reduce 
greenhouse gas emissions to 1990 levels by 2020, 
a 15 percent reduction relative to expected trends. 
Senate Bill (SB) 375 was the first majo(policy ai,.,;ed 
at implementing AB 32. It required that each major · 
region in the state create a "sustainable communities 
strategy" that would use a combination of land use and 
transportation planning to create more sustainable 
development patterns. Furthermore. the City of San 
Francisco's Climate Action Strategy specifically calls for 
shifting 80'lb of all trips to non-automobile trips by 2030. 

Plan Bay Area is this Bay Area·~ sustainable communities 
strategy, arid concentrating growth around the existing 
transit system is a key pillar of the plan. The plan 
identified Priority Development Areas with strong 
transit access and higher existing densities, and Mission 
Rock sits along a major axis of priority development 
areas along the eastern edge of San Francisco. 

Infill and transit-oriented development are the two 
most important strategies for developing in a more 
sustainable fashion. When projects are located in areas 
that are already devel.oped, they generally allow their 
inhabitants to travel shorter distances to re~ch jQbs, 
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grocery stores, and other daily d~stinations. When 
located ne.ar existing transit networks, they make transit 
the default mobility option. 

lrifill development has long been a priority for the City 
of San Francisco, and the City has an array of policies 
aimed at aligning the transportation system to denser 
development patterns. Policies include the city's long
standing "transit first" policy, a 20'1b bicycle mode share 
goal, and a collection of recent policy changes - known 
as the Transportation Sustainability Program - that aim 
to further invest in transit, bike, and pedestrian network 
improvements, align the. environmental review process 

for development with other city policies, and shift 
travel behavior toward non-motorized or shared modes 
while ensuring access and mobility. Mission Rock's 
transportation program i~consistent with this approach. 

With these policies in the·background, travel behavior 
in San Francisco seems to be steadily shifting toward 
transit and non-motorized modes, and the market . 
for developments that enable transit-, bicycle-, and 
pedestri;m-oriented lifestyles has strengthened. The 
last few years have seen increases in transit ridership 
(including record ridership levels on BART and 
Caltrain in recent years) and maj"or increases in cycling,_ 
particularly for commutes. 

2.1.2 THE IMPACT OFTECHNOLOGY 
New technology-enabled travel options have also 
emerged, making it easier to routinely travel longer 
distances or make trips that do n~t align well to the 
transit network without owning a car. Car share 
companies like Zipcar and City Car Share have made it 
easy to rent vehicies. stored conveniently in small pods 
across the city, for short periods. This allows people who 

Sl=MTA llfl~ ins1alled "rad airPe,· ua:1~il-only ucat·11e:1lsruounci 
the city i11 recenL years (Sl-"MTA) 

Cyclmg rcJtes have i11t:rea~t!d dra:1•at=t:,qJly i:1 reru11t yc~ius CF°LICKR 
USf-R P.ICHARD jl,iA5QJ-.l;::R} 
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do not own a car to conveniently accomplish errands 
that require hauling more than one can carry OQ transit 
or a bicycle. Transportation network companies (T.NCs) 
like Uber and Lyft and taxi hailing apps like Flywheel 
have made it far _easier and more convenient to hail rides 

for trips the transit system is less well set up to handle -
across town or late at night. 

These.trends and the new suite of travel options 
seem to be affecting people"• behavior. A recent 
study showed that newcomers to the city began 
taking advantage of them as they emerged. with nine 
in 10 net new households in the city since 2000 not 
owning an automobile, according to data from the U.S. 
Census Bureau. Additional evidence from the Shared 
Use Mobility Center (TCRP Report 188) shows that 
individuals who use car sharing frequently tend to own 
vehicles at lower rates. 

2.1.3 THE FUTURE OF TRANSPORTATION 
More dramatic changes could be in the offing. In the 
middle of 2016, several companies announced th~ first 
limited public use of autonomous vehicles, in Pittsburgh 
(Uber) and Singapore (nu Tonomy). Google has been 
developing its own. ~utonomous vehicles and testing 
them around its Mountain View headquarters for several 
years. and several other major B~y Area companies 
are also working hard - sometimes in partnership with 
more traditional auto companies - to develop their own 
models. When autonomous vehicles emerge in large 
numbers, the Bay Area is likely to be an area that adopts 
them quickly. 

The precise effects self-driving cars will have on urban . 
environments is unclear. given that the technology 
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is still in the early stages of development. What 
is clear, though, is that they have the potential to 
dramatically change the way we g~t around. as the 
advent of motorized mobility did 100 years ago. Indeed, 
the emergence of automobiles in the early 1900s . 
_reshaped the economics and urban space needs .of the 
transportation system. 

If autonomous vehicles are used mainly as shared 
mobility resources, rather than privately held ones in the 
pattern of the vast majority of small vehicles today, they 
could lead to shifts iike a major drop in parking demand 
and a major increase in the need for passenger loading 
space. Even ii they emerge as privately owned mobility 
resources, though, the ·urban parking footprint is likely 
to go down. for exa_mple; if autonomous vehicles are 
able to communicate with each other while parking. they 
could theoretically squeeze together more efficiently, in 
much the same way as cars parked by valet can be lined 
up and parked in more narrow columns than can self
parked cars. 

Mission Rock is set up to weather these ch~nges well. As 
Chapter 3 describes, the site's curbs 11rioritize loa·ding 
and delivery activities, which have already taken on 

increasing importance with growth in online shoppi~g 
an,!. more recently, the earliest _releases of new mobility 
technologies. The way$ in which the site's transportation 
program has been shaped by its location will also help 
its desigh stay current in· a world of changing mobility 
patterns. As detailed in the following sections, Mission 
Rock is located at the heart of the region's bicycle, 
pedestrian. transit. and r.oadway networks. giving future 

residents, employees, and visitors a wide range of 
natural options for getting around, even in the absence 
of new technologies. 

SrnartphonP.s have revolutio,,izecl ac:ccss to lmnsporlalion 
info, 1noli<1n am.SIIIIVffliun, 



2.2 NlARBY NETWORKS 

2.2.1 NON-MOlRIZED NETWORKS 

Pedestrian\ . . 

Most trips ~egin or end on foot, so safe a_nd robust 

pedestrian f pace is the backbone of any high quality 

transportat1·on system. 

The Ember adero, 3rd Street. and Fourth Street are the 

major pedJtrian routes between Mission Rock and the 

jobs and tra~sit connections in SoMa and Downtown San 

Francisco. P1edestrian facilities on the Embarcadero are 

wide and sp'acious. while sidewalks through SoMa are 

typically mo1re narrow and less well maintained. The City's. 

Central Co)ridor Plan aim~ to steadily improve pedestrian 

conditions al the area grows and changes in the coming 

years. MissiJn Bay's street network is also in the process of 

being built o~t. Once the-area's development is complete, 

all streets in \the area will have sidewalks on both sides that 

are six feet wide, and in many places 10 or 12 feet. 

Bicycle I 
San Franciscf continues to build bicycle lanes of various 

class distinctjons throughout San Francisco as part of its 

implementation of the 2009 San Francisco Bicycle Plan. 

In Mission eJy. dedicated bicycle lanes exist on Terry 

A. Francois Bbulevard. Fourth Street. and 16th Street. 

The facilities bn Terry A. Francois Boulevard.will soon 

be improved la a full two-way cycle track as part of the 

larger San Fr!ncisco Bay Trail. which will ultimately be a 
I . 

high quality bicycle and pedestrian route along the entire 

bay-front. Ne!. or improved bicycle facilities are slated for 

multiple stre+s running north to Market Street, including 
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2.2.2 TRANSIT NETWORKS 
Mission Rock is served by several local and region~! 
transit networks within a half-mile walk, including bus, 
light rail, and commuter rail. More regional connections 
are available a bit further to the north, along Market 
Street. the Embarcadero and in eastern SoMa, where 
there are additional regional rail. bus, and ferry options. 

Local Transit - Muni 

Muni provides local transit service throughout San 
Francisco. The following Muni routes have stops )Nithin a 
quarter-mile of Mission Rock: 

• Light Rail - N-Judah, T-Third, and E-Embarcadero 

• Bus - lo-Townsend. 30-Stockton, 45-Union-Stockton, 
47-Van Ness, 55-16th Street. 81X-Caltrain Express, 
83X-Mid-Market Express 

Notable investments and plans underway by SFMTA 
include: 

The Central Subway project will°place the T-Third line 
in a subway along Fourth Street north of Bryant Street 
and along Stockton Street, extending it 1,7 miles north 
through the SoMa, Union Square, and Chinatown 
neighborhoods. This will provide a more direct 
connection between the Mission Bay neighborhood 
and BART at Powell Station. as well as transit-, job-, 
and destination-rich neighborhoods near and north of 
Market Street. The project is due to open to the public 
in 2019. 

Muni Forward is a comprehensive update to Muni routes 
and service plans. A subset of lines called the Rapid· 
Network is receiving particular attention through the 
project, including increases in service frequency and 
other improvements. Service along 16th Street, through 

18 MISSION ROCK TAANSPORT.6TION PLAN 

the Mission and into M_ission Bay, will see notable 
improvements through the project, including transit
only lanes, stop consolidation, transit signal priority. 
and additional transit bulbs and islands. An early Muni 
Forward improvement that directly affected Mission 
Bay was the implementation of the 55·16th Street 
bus, creating a direct connection beti"'een the BART 
station at 16th and Mission streets and the center of 
Mission Bay. at 3rd and Mission Bay Boulevard North. 
In several years, that route will be replaced by a re
routed 22-Fillmore, a trolley bus that provides crosstown 
connections along 16th Street through the Missipn and 
north along Church and Fillmore streets to the Lower 
Height, Fillmore, Pacific• Heights. and the Marina. Other 
routes in the vicinity of the project that will see updates 
include the 10-Townsend and the 1_2-Folsom/Pacilic (the Cull,ni,1011URA"' 
latter will be replaced by the 11-Downtown Connector). 

Regional Transit 

Caltrain 

Caltrain provides con:,muter raft service between San 
Francisco· and the South Bay, with stops along the 
Peninsula, into San Jose and, during peak periods, 
south to Gilroy. Caltrain offers local. limited stop 
and "baby bullet" express routes which all serve San 
Francisco. Caltrain's northernmost station is located 
about a quarter mile from the Mission Rock site _at the 
inte"rsection of 4t~ and King streets in San Francisco and 
is the busiest in the Coltrain system: 

Notable planned Caltrain investments include: 

• Caltrain alectrification will replace the existing 
diesel service with electrified service between 
San Francisco and San jose by 2020, allowing 
for increased speedsand ~ervice"levels along the 

sr- Day Ferry flt.lCIIISERPHDllldl 



Peninsjla corridor. The electrification project will also 
accom.Jiodate shared use of the corridor by. Caltrain 
and platned high-speed rail service. 

~ Caltrairi's Downtown Extension would connect 
Caltrai~to the new Transb~y Transit Center. The 
alignmeht of the extension is still being determined 
and is a/nong the items being advanced in the 
PlanninJ Department's Railyard Alternatives ~nd 
l-280 Btiulevard Feasibility Study. · 

BA.RT (Ba~Araa Rapid Transit) . 

BART provides regional transit service to the East 
Bay, Peninspla: and other parts of San Francisco. The 
closest stations to Mission Rock - Embarcadero and 
Montgome,y- are a littl~ more"than one mile from the 
neighborhood. When it opens, the Central Subway 
will provide!• rapid light rail connection between the 
site and Powell Station. BART is the region's rail spine, 
and it.op~ra~es every 5 to 15 minutes on lines serving · 
downtown San Francisco during the a~ernoon peak 
and every 26 minutes during non-peak times, including 

weekends. I 
Ferries 

SF Bay Ferr~ (operated by the Water Emergency 
Transportatibn Authority, or WETA) and Golden Gate 
Ferry providb daily ferry service between the San 
Francisco Fe~ry Building and the North ~nd East Bay. 
Aside from s~rvices at the San Francisco Ferry Building, 
the nearest t~rminal is currently just beyond AT&T Park's 
center field Jate, where ferries provide service to and 
from home b1seball games. WETA and the City are 
exploring th, potential for a new terminal in Mission Bay 
near 16th Street. though planning is in the very initial 

stages. I 
I 
I 
·I 
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Transl,ay Transit Center: Regional Bus and 
High Speed Rail 

The under-construction Transbay Transit Center is 
located approximately one mile northeast of Mission 
Rock and will be open by the time the development 
is built out. The Transit Center will provide bus 
connections to regional destinations. as well as access 
to Greyhound and Amtrak Thruway Connection buses. 
Once the Downtown Extension is complete, the center 
will also be the terminal for California High-Speed Rail 
and Caltrain, Upon completion, the terminal will be 
served by 11 transit systems: AC Transit, BART, Caltrain, 
Golden Gate Transit, Greyhound, Muni, Sam Trans, 
WestCAT Lynx, Amtrak, Paratransit, and High Speed 
Rail. 

2.2.3 VEHICULAR CIRCULATION AND PARKING 
Mission Rock is located near the center of the Bay Area's 
auto network, providing 'lla5Y access to the region's 
freeway system but also exposing drivers in the area to 
congestion resulting fr~m the large number of daily trips 
to, from, and through northeast San Francisco. 

Local Streets 

Third, 4th, and 16th streets are the key arterials 
providing vehicular access to and from Mission Rock and 
the broader Mission Bay neighborhood. Lefty O'Doul 
Bridge is also a drawbridge that is used several times 
per day. causing traffic congestion at one of the key 
access/egress points for the site on 3rd Street. The 
bridge is a historic landmark for which major structural 
modification is not an option, though the city is planning 
to realign lanes traveling across the bridge in the 
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for bicyciJ and pedestrian facilities as part of the San 
Francisco Bay Trail. 

I 
Regional Oonnections · 

F I · h · · I . 8 or connections to t e region, ramps to nterstate· O 

and accesJ to the East Bay are located approximately 
a half mile horth of the site, via 4th and sth streets. 
Inters.late !so provides the main connection to the 
South Bay,\and ramps are located less than a half mile of 
the site to the west. via King Street, or slightly further to 
the south~est, at Mariposa Street. 

Parking I 
As of SFMJA's most recent parking inventory in 2011, the 
Mission Bay and the Central Waterfront area (bound by 
the Bay to the east. Mission Creek Channel to the north. 
7th Street Jnd Iowa Str.eet to the west. and Pier 80 to 
the SQuth) ~ad approximately 7,000 off-street parking 
spac~s. andlSoMa (bound by the Bay, Market Street. 
7th Street. 1nd the Channel) had an additional 26,ooo 
spaces. Mar\y of the spaces in Mission Bay are reserved 
for the userl of specific sites like University of California. 
San FrancisJo·s hospital and medical campus. but a 
sizable shark of the spaces in SoMa are in paid publicly 
accessible 1Jts and garages. Parking supplies in that 
area have s~runk somewhat in recent years, as surface 
parking lots have been redeveloped. 

Many street! in SoMa and Mission Bay also have on
street parkirig. A large share of the on-street parking in 
both neighb+rhoods is currently metered per SFpark 
pricing policies to manage demand during nearby ,,~;·~1 
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2.3 TECHNOLOGY-BASED TRANSPORTATION 

As noted earlier, technology-based transportation 
companies offering car share, bike share, and app-based 
ride hailing (e.g. Lyft and Uber) are changing the way 
people travel. Although it has yet to be determined how 
ride hailing trips affect the number of overall driving _ 
trips, these innovative services have enjoyed early and 
growing adoption by Bay Area residents, particularly 
San Franciscans, and they are widely available in the 
areas around the project. 

Car-share ·has emerged as a strong mobility option for 
households without cars. Efforts to qu~ntify the impacts 
of car sharing have found that car share members drive 
40% fewer mil~s than the average driver and take 46% 
more public transit trips. 10% more bicycle trips. and 
26% more walking trips. The average household reduces 
its vehicle ownership by 50% after joining a car-share 
service. 

Bike shire provides another ~hort-term mobility option. 
offering hourly rental of bicycles. Unlike car share 
programs offered in San Francisco, bike share allows 
for·one-way rentals. Bay Area Bike Share is poised to 
expand dramatically throughout San Francisco by the 
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time Missi n Rock opens. with a plan to expand to 7,000 
bicycles bt 2018. 

Scooter sllaring is another service that has emerged 
in San FraT cisco in recent years. Scoot offers $3 one
way rentals of its fleet of more than 400 small two- and 
four-wlieeled vehicles. The two-wheelers travel as- · 
fast as 30 ~lies per hou~. and the four-wheeled "mini
cars" travel 25 miles per hour. Users of the service find 

~;::~:~:~:c::td unlock them using the co~pan~·s 

TNCs like Lyft and Uber provide o,n-demand booking 
of one-waJ car trips via smart phone app. and have 

recently e~panded to facilitate shared vehicle trips 
(through L71t Li~e and UberPool). 

The rest of the private transit market is an evolving 
· 1andscapejconsisting of long-distance employer 
shuttles, sliort-distance institutional and transportation 
managemJnt association (TMA) shuttles, on-demand 

I ' commuter shuttles, and other services. · 

Long-distance employer-sponsored shuttles currently 
make trips to mariy office campuses outside of San 
Francisco (e.g. technology companies in the South Bay). 
An SFMTA program that designated certain Muni bus 
stop sand other designated curb locations is ongoing. 

There are a number of short-distance shuttles in 
ope~ation in the project area. Currently, the Mission Bay 
TMA operates five r.outes from Mission Bay to Market 
Street and points throughout SoMa. Most of the routes 
operate only during peak periods Monday through 
Friday. Numerous companies and institutions also offer 
shuttle service within San Francisco. For example, Levi's 

operates a shuttle between Caltrain ~nd BART stations 
and the company's headquarter5. in Levi's Plaza. 

' Chariot, which offers a demand-responsive microtransit 
service using 14-passenger vans, operated nine public 
routes during the morning and evening commute 
periods as of August 2011. The service typically utilizes 
white curb loading zones for passenger drop-off and 
pick-up. Chariot recently expandeQ many of its routes 

and now serves points in the South Bay and East Bay. in 
addition to intra-San Francisco routes. 

Two water taxi companies currently run limited 
service between points along the Bay, including the 
San Francisco Ferry Building. Over time. water taxi 
operations may expand with growing demand, and 
there is potential for a landing at Pier 48 and, with the 
exception of ~inter. at AT&T Park's ferry dock. 

These evolving transportation services provide pe.;j;le 
in San Francisco with new options to mpve around the 
city and the region, further supporting:a multimodal 
lifestyle not dependent upon ownership or- use of a 
private vehicle. 
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3.1 NON-MOTORIZED CIRCULATION 

Mission Rock's streets will be designed with the 
site's modal hierarchy in mind, prioritizing the safe'· 
and comfortable movement of pedestrians. Streets 
will include a variety of features that will help ensure 
that pedestrians feel safe and comfortable moving 
throughout the site by keeping vehicle speeds slow and 
ensuring that those on foot or on bicycles are highly 
visible to motorists. 

As specified in the Design Controls, all crossings will be 
marked using high visibility paint. and other treat,,;ents, 
and all curbs will include ramps to facilitate accessible 
paths of travel. Some will be reinforced by bulbouts 
that bring curbs to the edge of travel lanes: shortening 
crossing distances and making pedestrians who are 
readying to cross more visible to drivers. At others, 
"tabletop" treatments will bring the roadway to sidewalk 
level and change paving materials through intersections. 
The changes in grade and visual treatment have been 
shown to make motorists instihctively slow down 
through these sensitive zones. 

On the site's curbed streets, a. combination of street 
furnishings, lighting treatments. and generous sidewalks 
will make pedestrian space vibrant, inviting, and 
comfortabl'! even when pedestrian volumes are higher 
before and after events. Lighting will be at a pedestrian 
scale. and furnishings like benches and planters will 
create variety and a sense of protection from vehicle 
flows between the curbs. All three north-south streets 
will transition seamlessly into China Basin Park via 
vehicle-free zones at their northern ends. 
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3.1.1 SHARED STREETS 
Shared streets, in which all modes mix across the entire 
street cross-section, will form the backbone of north- · 
south pedestrian circulation, strategically placed along· 
key paths of travel. These streets will be curbless, 

. following street design approaches seen in Europe 
· along key walking corridors and high streets. Visual 
and tactile cues like changes in 'the color or texture of 

· pavers, bollards, street furniture, light fixtures, plantings, 
and tactile warning strips ,;.,ill differentiate bet~en · 
areas dedicated to pedest_rian movement and areas . 
shared by pedestrians, bicycles. and vehicles. These 
types of streets are somewhat rare in San Francisco, 
but the M/ssion Rock team has worked closely with the 
City to design the streets in a way that works with local 
norms and regulations. The D_esign Controls documi,nt 
describes the design of these streets in more detail. 

The Shared Public Way will be a key retail corridor 
thro~gh the site, creating a vibrant connection between 
AT&T Park to the north and the"ballp~rk's main parking 
facility at the southern end of Mission Rock. Lined )"ith 
ground-floor ~hops and c'afes, the street will feature_ 

- Neighbo,hood S1,HI 

.C:=J SharedStreet 

l 
j 

' D 

MiuionRaJ'.Snet 

1~ ~--
Street types on the Mission Rock site 1 



patio seatlg and displays that extend the ground-floor 
I 

uses into the right-of-way, creating "street rooms that 
invite peoJle to stroll and linger. The street will only 
allow nort~bound vehicle movement, and entrances to 
the zone will feature signs and other visual cues to make 
clear that iehicle access is For drop-off, pick-up, and 

deliveries rly. 

Terry A. ,Frfncois Boulevard. along the eastern edge 
of the site, will be a slightly different shared street, 
mixing the Lrea's maritime history with a newer identity 

as a place 4here people come togetlier For all kinds of 
activities. The boulevard will feature. a slow two-way. 
plaza-like s~ared zone for all modes between wide 
zones rese+ed for walking, biking, and loading. The 
San Francisco Bay Trail will extend through the site on 
the east sid~ of the street. ·and the west side will allow 
pedestri~n Jnd loading access to ground-Roar maker 
spaces, whiJh will be raised slightly above street level in 
an ode to trAditional industriai and warehouse building 

vocabulary. I 
3.1.2 BICYCLE FACILITIES AND CIRCULATION 
In keeping 1ith the rest of the tra~sportation prog,~m. 
Mission Roc~'s approach to.bicycle circulation is about 
providing-a ,j,ultitude of choices, with facilities designed 
For _leisurely 1iders along the waterfront and higher 
speed facilities along more direct routes to SoMa, 
Downtown, ahd other points north of the site. 

Even in cities with higher rates of bicycle commuting like 
San Francisco, researchers estimate that a considerable 
number of additional people might consider cycling if 
there were a network of slower, more protected facilities 
that made them fe~I safe and comfortable while riding. 
Mission Rock will provide routes to and through the site 
that speak to this need, and these facilities will connect 
to a large and growing netwo_rk of bicycle facilities in the 
surrounding area. 

The San Francisco Bay Trail's connection through the 
site will provide a comfortable route For cyclists of all 
ages. Visual cues at north and south gateways to the 
multi-use path will encourage slower bicycle speeds, 
op~ning spa·ce For younger and older cyclists, as well 
as pedestrians. The figures on the following pages 
show how the bicycle facility is anticipated to connect 
into the City's bicycle network on the north and south 
ends. For ·more detail on the proposed design of these 
intersections or other streets, see Chapter 4 of the 
Design Controls. 

A cycle track route along Bridgeview Street will _provide 
a higher speed connection between the Embarcadero 
and points south of the site For commuters and more 

- Planned B;ko Path (Class tilVl 

-Planned Biko Lane (Oass II) 

c:=::::l Planned Bike Route (Class Ill) * Existing Signal Location * Planned Signal Location 

l> ~::~::tow-Grade Parking 
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ACCESSIBLE LOADING STALL--------, 
- See Infrastructure Plan 

STREETLIFE ZONE 
-See 2.2 and 2.6 

CONNECTION TO FUTURE LEFTY O'DOUL 
BRIDGE BIKE FACILITY (BY OTHERS) 

LOADING/SERVICING ZONE-----~ 
- See SecttOn z.s 

CLASS II BICYCLE LANE 

DIRECTIONAL MARKINGS 
AT INTERSECTION 

EXPOSITION STREET 

LANE SHIFT ---~ 

/\ nort!1ou11d bu(f~,!~d bi~yclP. !~nl!' would provide·r.ormnule~ an alterntttivu to traveling Lhrouuh Chino Bnsin Park ro ,~rn111t!Cl ti:> a pl.:.nnecl two-woy cyi:le tr,-qck a,:11Jss L'erty O'Doul BridcJe. 
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BRIDGEVIEW STREET 

LANE SH FT CLASS I CYCLE TRACK WITH 
BUFFER AND VERTICAL BARRIER 

TERRY A FRANCOIS BOULEVARD 

l \~t!!~!!!i~!1CTION '-----...lll..-~--lll~_. I 
- Cycle Track treatment continues across uitorscction : · 

, • 
1 

- Lane shift after ~top sign ~ @H 

Cyc.11s1s 01, a,~ m11::icl two-way cycle tmck nlono Terry A F11-1111:ois Boulevard to the south will have 1w', l,;911 c:1mlity :."'lp!ic.,11s. r.t t!11:: -st:.1~1l heastr·::!111 cc:,rr1er ,i: !'v1ission Ror.k. So111t;, 1nay d1ooso to continue on 
lerry A. I rr1ncois Lk•ulevarcl, b111 those seP.king .q faslf-M ro~1I<.• will be able to c0"1ne1-:l ~-=!amlP.sc:,ly lo :i :wc-w_ay cyd~ trrtt:~ on i3:-l1lg1.,.-.Yi1::w Stniel vir1 M:s:-:ion i1ock Street. 
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experienced cyclists. A raised and green-painted two
way track protected by a painted buffer zone and soft-hit 
posts or another buffering approach will clearly reserve 
a piece of the right-of-way for cyclists. A two-way stop 
will control cross-traffic on Long Bridge Street to enable 
a faster and smoother ride for north- and south-bound 
cyclists. The intersection will be raised to the level of 
the cycle track to slow cars as they approach and move 
through the intersection. To connect to high quality 
bicycle facilities planned for Lefty O'Doul Bridge and 
the Embarcadero. the route will rejoin the San Francisco 
Bay Trail in China Basin Park. Northbound cyclists will be 
able to bypass the park via a painted bicycle lane along 
E•position and 3rd streets. 

The Design Controls document contains more detail on 
the planned design of these facilities. That document 
will be updated as the design team works with the City 
to ensure that bicycle facilities on the site connect 
seamlessly to improved facilities north and south of the 
site. to be implemented in the next several years. 

For cyclists with destinations in Mission Rock, the 
site will provide a variety of bicycle· storage options, 
including a network of spaces i~ public areas and 
conveniently located secure spaces inside the site's 
residential and office buildings. The project tea,,; 
anticipates that an.existing bike share provider will 
install at least one bike share pod on the site, connecting 
to the much expanded bike share network that hit San 
Francisco streets in 2017. 
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3.2 TRANSIT ACCESS 

The MissiL Rock site offers dose, comfortable 
connectiohs to several fast, high frequency. and high 
capacity t1ansit options. By the time Mission Rock 
opens for occupancy, the T-Third Muni light rail line 
will have bkgun providing quick access to Market 

Street via lth Street and the Centr~I Subway (Mission 

Rock Statibn is located adjacent to the site, at the 

intersecti°r of 3rd and Mission Rock streets). Caltrain's 

San Franci,co terminal is a 10-minute walk from._the site 
at 4th and King streets, and BART will be a 20-minute 
walk or quitk T-Third ride away. Bay Area Bike Share will 
also providL a fast and convenient way to get to transit 
·nodes like ~arket Street's subway stations and the 
Transbay Terminal. 

I Trans•t ![:,r,;•~f:"m, s~I up in ;<tn r.-W\X? 1,--,bhy!Tl'lilNSlfflll[EN.CflH' 
The project team will implement a multi-pronged 
signage and wayfinding strategy to ensure that 

residents, erployees. and visitors understand just how 
convenient it is to access these high quality mobility 
options. ouldoor static wayfinding will show basic 

directions •rd distances to nearby transit stops, and 
interactive ijformation kiosks in key places on the site 

will provide access to more specific directions and 
real•time trarsit service information. i:-or residents 

and employees. a Mission Rock website and screens 
in building 1dbbies will both show real-time transit 
information. { · 

Elements of ihe site's transportation demand 
managementlprogram will also encourage transit use. 

See Chapter 14 and the Mission Rock TOM Strategy for 
more _informa1tion on transit-supportive programs and lntercu:.tive informntion k1osk111S1111 

incentives. 

Dirr.c:ti,,nal wayfindinu lo l.1bnsit1R.11:KR.C1111SHEAl!alf1 
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3.3 ·VEHICULAR CIRCULATION 

Mission Rock's street network" will be dense, highly 
connective, and strongly tied into its surroundings. 
The interior street grid will link up with the developing 
Mission Bay street network at several points, continuing 
east-west and north-south streets that currently 
dead-end at the edges of the pr,;,ject ~ite. Bridgeview 
Way, which today runs between South Street and the 
southern border of the project site at Mission R,;,ck 
Street, will continue as Bridgeview Street through the 
site to China Basin Park. Long Bridge Street. which 
today links Third and Fourth Streets will extend to the 
waterfront at Terry A. Francois Boulevard. 

Most vehicles will enter the site from 3rd Street, the 
main north-south vehicular route through Mission Bay. 
The figures on this page show estimated relative vehicle 
flows through the site at peak periods, extrapolated 
from traffic modeling done for the Transportation 
Impact Study. 

The site's approach to providing parking would place 
a single garage near the southwestern corner of the 
project site, which would keep ·most private vehicle 
traffic at the southern and western edges of the site. 
The project's entitlement documents also include an 
alternative parking approach that would distribute the 
site's parking supply between an above-ground facility 
at the site's southwest corner and a smaller facility under 
Mission Rock Square. ' 

Vehicular circulation through the rest of the site should 
mostly consist 'of delivery vehicles and cars dropping off 
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or picking up passengers. Mission Rock will proactively 
manage commercial delivery activity, discouraging 
deliveries during commute periods and encouraging 
them instead in the early morning hours or late at night. 
The Mission Rock team will put together a detailed 
loading management plan for each phase of the project. · 
The team will also work with tenants that are likely to . 
regularly receive large-truck deliveries, such as potential 
tenants in.-Pier 48, to ensure that individual deliveries 
are·appropriately·staffed to maintain safe conditions for 
other street users. · 

As specified in the Design Controls, passenger loading 
spaces on the Shared Public Way, Bridgeview Street, 
Long Bridge Street, and Terry A. Francois Boulevard 
each have curb conditi_ons that meet the standards of 
the.Americans with Disabilities Act, for pick-up and 
drop-off of passengers with mobility limitations. During 
specified hours, parcel delivery will be concentrated 
around commercial loading zones on 3rd, Exposition, 
and Long Bridge.streets and Terry A. Francois 
Boulevard. Outside of those hours, th,se spa~es would 
open up to use by private cars picking up and dropping 
off passengers and ·for-hire passenger v.,"hicles like taxis 
and TNCs. · 

The shared streets - Shared Public Way and Terry A. 
Francoi; Boulevard - are expected. to see very low traffic 
volumes, consisting mainly of loading for passengers 
with mobility limitations. ·,:raffic calming" treatments 
like changes in paving ma\erials and changes in roadway 
grades will help ensure that volumes and speeds stay low 

(see the Design Controls for more detail). If all parking is 
concentrated in a-single facility at the southwest corner 
of the site, Channel Lane an~ Channel Street will each be 
closed to vehicle traffic. If the project ultimately includes 
a parking facility und!'r Mission Rock Square, one or both 
streets may provide vehicle access to the facility. 

3.3.1 INTERSECTION CONTROLS · 
Most internal intersections will be controlled by all-way 
stop signs. As noted earlier, one intersection along 
Bridgeview Street will only stop cross traffic on Long 
Bridge Street to allow for smooth and efficient cycling 
along the route. 

Third Street"s interfaces with Mission Rock and Channel 
streets will be controlled by traffic signals, as they are 
today. A signal that currently controls the intersection 
of 3rd Street and Terry A. Francois Boulevard and halts 
traffic when Lefty O'Doul Bridge is raised for boat traffic 
entering Mission Creek is anticipated to remain where 
it is, allowing for signalized control of what will be an 
important pedestrian and bicycle connection between 
China B~sin Park and a linear park on the west side 
of 3rd Street. An additional signal is planned at the 
intersection of 3rd and Exposition streets. The exact 
sequence of signals along 3rd Street will be determined 
by the San Francisco Municipal Tran.sportation Agency 
and the Department of Public Work~. 

In keeping with the way major entries and exits from 
AT&T Park's main parking lot are managed before 
and alter events today, intersections around the site's 
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parking garage may be controlled by traffic control 
personnel (also known as parking control officers, or 
PCOs) before and after events. The number and location 
of PCOs will be identified in the project's development 
agreement with the City. See Chapter 5 for more on 
traffic control before and alter major events. 

3.3.2 PARKING 
Strategic parking management is a cornerstone of 
the Mission Rock transport~tion program. A parking 
garage on the site's southwestern parcel will be the 
site's main parking facility, with 2,300 to 3,000 of'the 
maximum of 3,100 parking spaces allowed on-site, 
per the development's entitlement documents. The 
garage will be used to serve t~e needs of both users 
of Missio.n Rock and users of AT&T Park, replacing the 
surface parking lot that currently covers the entire site. 
The site's entitlement d~cuments include an alternative 
parking approach that could reduce the size of the main 
garage and locate some of the site's parking supply in a 
smaller facility under Mission Rock Square. 

The site's parking supply will be managed around major 
AT&T Park events in much the same way as the surface 
lot is today, To ensure that there is adequate space 
available for event attendees, prices will be raised 
around ... vent times to clear the garage at the site's 
southwest corner. When there is not an AT&T Park event 
on the calendar, avail~ble capacity in the facility could 

_ serve the needs of some users of Chase Center (the 
Golden State Warriors' planned arena and event center 
at'16th and 3rd streets) as well. 



Outside a event times. most parking at Mission Rock 
will be a resource shared flexibly by all of the users 
of the site.lThis arrangement is an alternative to the 
traditional suburban model ohequiring that a certain 
number of ~paces be reserved for each individual 
use (i.e. o~ce, residential, retail, or restaurant), with 
enough to accommodate each use's estimated peak 
demand. S~aring allows a more limited number of 
spaces to go further by taking advantage of the Fact 
that differept. uses have different peak periods. For 
example, peak demand for parking related to office 
uses tends io take place in the late morning or early 
afternoon, +hile peak demand for residential uses is 
typically overnight. One set of parking spaces can 
serve both yeeds. The figures at the right illustrate 
how this approach to parking management typically 
results in th~ need for fewer spaces. 

While most lpaces will be designed for a typical self· 
park arrang~ment. with parking stall widths of eight 
to nine feet ~nd vehicle circulation lanes, a portion 
of the spacek for long-term users could be in more 

space-efflcient vehicle slackers. Approximately 60 of 
the vehicle spaces will also be reserved for. car share 
and scooter share vehicles (see additional information 
about vehicle sharing programs in Chapter 4). 

3.3.2.1 Parking Pricing 

The price of parking has been shown to be a highly 
effective mechanism in changing parking and travel _ 
behavior. Parking prices at Mission Rock will be set 
according to levels of demand: During times with 
higher levels of typical d<!mand, parking might have 
a higher price, encouraging the use a.I other modes. 
Prices would no~ change in real time based on current 
occupancy, but might be adjusted overall a few times 
a year based on recent occupancy data. Prices might 
automatically increase by a pre·s~t amount during 
peak periods, based on typical demand patterns, or for 
schei:luled events. ' 

Given the project's desire to encourage people to the 
most sustainable mode that fits their.lifestyle, hourly, 
daily, and monthly parking prices will be set based 
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on market prices in the surrounding neighborhood. 
l;)isseminating pricing. and availability inforn:,ation 
is critical to ensuring that users are able to change 
behavior in response to changes in price. Real-time. 
parking information will be shared-in a variety of ~ays. 
including the Mission Rock website and dynamic signs at 
entrances to the site. 

The price of parking at Mission Rock will be unbu_nclled 
from residential and commercial leases. which means 
parking will not be included in rental agreements by 
default - resident~ and employees will need to purchase 
a daily or monthly parking permit separately. This 

.., approach is in-line with City of San Francisco policy and 
ensures that site users who do not own a car or do not 
plan to commute to the site by single-occupancy vehicle 
are not burdened with.the price of parking they do not 
plan to use. 
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' 
. 3.3.3 EMERGENCY ACCESS 

All of Mission Rock's streets"have been designed to 
provide appropriate clearance for emerg'!ncy vehicles 
like large lire truck;. Corners have also been designed 
to accommodate the turning needs of large vehicles. 
The site's highly connective street grid will help facilitate 
emergency access to all of the site's buildings. Streets 
closed to general vehicle traffic will be made accessible 
to emergency vehicles as needed. The Infrastructure 
Plan contains further detail on the streets' technical 
specilicajions that allow for the safe circuiation of 
emergency and other larger vehicles. 

Dym:unic: 1>Arki11g rnf~nnalion boord111e.MJ1YGMR01 , 

Car stac:kl-!1 anMlllliSOLIIIIDNS.CIJMAUI 
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3.4 CiNCLUSIONS 
Mission Rock's design reflects the future of .. 
transportalion in San Francisco. More and more, people · 
count on h1ving convenient access to s;,.,eral ways of 
getting ardund, and Mission Rock provides comfortable 
facilities fo} all kinds of lifestyles. Mission Rock is · 
designed tb be safe and comfortable to pedestrians and 
cyclists.-to ~ieate easy paths of access to the wealth of 
nearby pul'>lic transit options. and to ensure that those 
who rely oh motorized transportation can be dropped 
off or picktd up in convenient locations around the site. 

Of course.I circulation infrastr~ct~re is only part of the I • 
program. The next chapter details the strategies and 
up-front i+estments that will help further provide 
incentives1for the use of sustainable, space-efficient 
modes of ransportation. 
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4.1 PLANNED STRATEGIES 

Cities and campuses alike have implemented TDM 
programs to reduce single-occupancy vehicle (SO_V) 
travel and find the optimal balance of transportation 
modes to accommodate growth. New residents and 

office tenants increasingly demand convenient access 

to quality multimodal inf;astructure, and in urban areas 

like San Francisco. they as•ume that parking will be 
treated as a limited commodity that will be priced based 
on occupancy levels and market rates. The Mission Rock 
TDM Plan is in line with these expectations and exceeds 

them in important ways to maximize user satisfaction 

and fo$1er travel choices that are sustainable in all 
senses of the word. 

As summarized in this chapter, the Mis~ion Rock 
TDM Plan consists of a package of cost-effective 
strategies that will work together to affect behavioral 
change. Strategies include incentives, programs, and 
infrastructure improvements, and they include many 
that have been successfully implemented in other 
mixed-use and urban environ'!"ents. The package of 
strategies aims to reduce the number of daily SOV 

trips to the project site (as projected in the site's 

environmental impact reJ>ort) by 20%. 
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The table~ on this-and the opposite page give an 
ove~v!ew of the individual progra;.,s that comprise t~e 

• I • • 

site's overall TDM Plan. The text that follows provides 
some information on these.programs, complete 
operational detaiis are _in~lucled in i, separate TDM Plan 
doc~ment. A few of these recommendations have also 
been directly integrated.into the design of Mission 
·Rock, as codified. in the Design Convols and other 
d~sign documents. 

Note that TDM programs work together to reduce 

deman~. providing users'with a complete ·package of 

i')centives a_nd infrastructure that can allow them the 
Aexibility to i,se the mode that makes the most sense 
for them on a given day. This is i~-line with the ov~ra!I .' 

approach to transportation at Mission Rock - providing 
a variety of high quality mobility choi~es. · 

The collection of programs has been thoughtfully 
crafted into the cohesive strategy outlined in this 
chapter and further detailed. in the TDM Plan 
docu(Tlent. While some TDM strategies like parking 

pricing have a more direct eifect o~ travel behav!or, 
others like facilitating· delivery services play a more 

su1:1portive ro!e, Individual strat~gi~s would be· u_nlikely 
to have the same impact in the absence of other 

strategies. 



MEASURE TYPE IMIRASTRUCTIIRE ANU POIICY OPERATIONAL 

4.1.1 TRANSIT 4.1.1.1 Real-Time Transit Information and 
4.1.1.1 Dynamic Transportation Information 4.1.1.2 Transit Subsidies 

Marketing Screens 

4.1.2.1 On-Site Bike Share 
4,1.2.2 Bike Share Memberships 4.1.2.4 Bicycle Resource Centers 

4.1.2 BICYCLE . 4.1.2.5 Bicycle Parking 
.c.1.2.3 Bicycle Community Programming 4.1.2.7 Bicycle Valet" 

4.1.2.6 Showers and Lockers 

4.1.3.1 On-Site Shared Scooters 
4.1.3 MOTORIZED TRANSPORT 4.1.3.2 Scooter Share Memberships 4.1.3.4 Car Shar!' Memberships. 

4.1.3.3 On-Site Car Share Parking Spaces 

.. ... , .... , Parking Pricing 

4.1.4 PARKING 4.1.4.3 Unbundled Parking 
4,1,4,2 Real-time Parking Pricing and 

Availability Information 

.. 
4.1.5.4 Cold and Dry Delivery Storage Space 

4.1.5.5 Convenient Zones for Loading and 
Building Servicing 

4,1.5.1 In-Building Concierge Services 4.1.5.3 CSA Partnerships 
4.1.5 BUILDINGS 

4.1.5.6 Childcare Facilities 
4.1.5.2 Coordinated Delivery Services 4,1;5.6 Childcare Services 

4.1.5.7 Collaborative Work Space 

4.1.5.8 Affordable Housing 

4.1.6.1 Signage & Wayfinding Across Modes 4.1.6.2 Mobile-Friendly Mission Rock 

4.1.6 ALLAREAS Transportation·Website 

4.1.6.4 Improved Walking Conditions 
4.1.6.3 Site-:n"ide transportation staff 

---
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UI TRANSIT STRATEGIES 

4.1.1.1 Real-time Transit lnfo~mation and Marketing 

Screens. 

Dynamic transit information and transportation 

marketing to residents, employees, and visitors will be 
displayed on screens in building lobbies, or a similar 
approach will be used based on state-of-the-practice 
technology at the time of occupancy, Information will 
be also displayed in other high traffic areas, such as 
collaborative work spa.ces inside residential and office 

buildings around the site or childcare facility entrances. 
Making such information readily available can in~rease 

residents' awareness of local transit options and 
facilitate· efficient trip planning. 

4,1.1.2 Transit Subsidies 

Clipper Cards pre-loaded with some cash value will be 
provided to all residents upon move-in, and business 
tenants will be required to offer employees the same. 
Clipper is the Bay Area's transit fare payment card 
and can be used on niore than 20 of the region's 

transit agencie~, including BART, Muni, and the ferries. 
Providing Clipper Cards upon move-in can increase 

reside~ts' awareness of nearby transit options and 
increases the ease with which they can start using it. 
Clipper Cards can also be customized through a bulk 
purchase through the Metropolitan Transportation 
Commission, helping site users further associate 
Mission Rock with transit access. 

Providing Clipper Cards could increase the ease of 
us_ing transit for employees and residents who currently .. 
do not have Clipper. For individuals who already have 
cards, the one-time financial subsidy could help lower 
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one barrier to increased transit use. 

4.1.2 BICYCLE STRATEGIES 

4.1.2.1 On-Site Bike Share ·., 

At least one high visibility space will be made available 
for a Ford GoBike dock on-site, with the possibility of 
additional docks depending on Ford GoBike's intended 
Mission Bay expansion. Prominently located bike share 
docks can increase awareness of bike share as a viable 

transportation option while also facilitating use. Each 
bicycle dock would be provided and maintained by the 
Ford GoBike management company, Motivate, and the 

project-team will work with .the company to identify_ 
appropriate dock locations on the Mission Rock site. 

4.1.2.2 Bike S~re Memberships 

Single-year Ford GoBike memberships will be offered to 
all residents 18 yea~s or older upon move-in. Members 
of Ford GoBike can take free, unlimited 45-minute one
way bicycle rides between·bike share stations. 

Providing residents with bike-share memberships could 
help tenants with minimal experience cycling in San 

Francisco a low-cost and low-obligation opportunity to 
try cycling, and it would provide residents with a quick 
and easy way to get to the Transbay Transit Center and 
Market Street, for BART connections· and a variety of 
other transit options and recreational activities. 

4.1.2.3_ Bicycle Community Programming 

Through the site transportation staff. regular bicycle 
parties or happy hours for the bicycling community 
will be hosted at Missi~n Rock, potentially paired with 
gear giveaways. Bicycle-oriented programs _and events 

encourage bicycling by raising public acceptance and 

Real-ti,rne transit inlormatio11 in Seattletn1CUISflOIIJIMYIIICl1 
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support for non-motorized transportation and building 

~onnections between residents who regularly bicycle, 
making biking a fun, social activity. Integrating bicycling 
into the social fabric of the Mission Rock community 
will raise the profile of bicycling as a viable mode of 
transportation and encourage people to try biking for a 
portion of trips. 

4.1.2.4 Bicr:le Resource Centers 

Each building's secure bicycle parking area will be 
equipped with a bicycle maintenance space. with 

resources like a bicycle stand, a workbench, tools, and 
a basic repair kit. These dedicated spaces contribute 
to social acceptance of bicycling and reduce one key 
barrier associated with owning a bicycle - concern 

about complications related to ongoing maintenance -
by providing tools and parts through a vending machine 
at low prices. 

This measure will also ·include working to incorporate 
a bicycle store in the site retail plan and establishing 
a resource center containing a vending machine for 

bicycle parts, a ·fix-it" work station with basi_c tools, 
and bicycle pumps somewhere else within the site at an 

easily accessible location. 

4. 1.2. 5 Bicycle Pa~king 

Given the importance of non-motorized transportation 
to the site's overall design concept, more bicycle 
parking will be provided than is required by San 
Francisco City Code. This will include secure Class I 
parking spaces in residential and office buildings and a 
network of Class II bicycle parking spaces throughout 
public areas. 

Class I parking consists of secure long-term bicycl!' 
parking, including bicycle lockers. bicycle cages, and 
bicycle rooms. Cl_ass 11 bicycle parking refers to more 

short-term bicycle parking, including on-street bicycle 
racks. The site's location in a Rat part of San Francisco 
and the numerous planned bicycle facilities through 
the site imply a strong potential for very high rates of 
bicycle usage, and this will be encouraged through easy 
access to ample, convenient bicycle parking. Bicycle 

parking facilities will also be available t? accommodate . 
vario_us types of bicycles including those with cargo and 
trailer attachments. 

There are several methods of providing secure (Class 
I) bicycle parking spaces for residents and employees. 
The site will employ approaches that reffect best 
practices regarding secure short-term and long-term 
bicycle parking. For instance, one approach may be 
to locate bicycle cages at convenient locations within 
buildings, and bicycle owners who qualify can receive a 
key or ;ccess card to use the cages for a set period of 
time (e.g. during_work hours). The access card can be 
the same as one used to access an elevator or parking 

garage. Public bicycle parking is often considered 
s·ecure when it is situated in well-lit, highly visible areas. 

4.1.2.6 Showersand Lockers 

The site will meet the San Francisco C~de requireff1ent · 
to provide shower and clothes locker facilities for 
tenants and employees in buildings with certain uses. 
Offices (including childcare, business services, and light 
manufacturing) that exceed 10,000 square feet must 
provide at least one shower and six clothes lockers, 

H-kyc.lf:' H-: it SlJtiv11 lfUCKR IISEIUII.' 
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for facilities between 20.000 and 50,000 square feet. 
the building must provide two showers and 12 lockers. 
Those exceeding 50,000 square feet must provide four 
showers and 24 lockers. Retail sales and restaurants 
exceeding 25,000 square feet must also provide 

one shower and six clothes lockers, those exceeding 
50,000 square feet must. provide ~t least two showers 

and 12 lockers. 

4,1.2,7 Bicycle Valet. 

Free bicycle valet services will be provided for large on
site events (per code requirements). Complementing 
the bicycle parking available on a daily basis, bicycle 
valet services during special events can encourage 

people to travel to and from events by bicycle by 
eliminating the ~hallenge of finding safe and convenient 
bicycle 0parking in an ar~a crowded with event 

attendees. These services also raise public acceptance 
and support fo; non-motorized transportation by 

building connections with visitors. · 

4.1.3 MOTORIZED VEHICLE STRATEGIES 

4.1.3.1 On-Site Shared Scooters 

Off-street parking spaces will be reserved for 15 to 20 

shared scooters (approximately six car parking spaces 
in total). These spaces will be made available to scooter 
share companies at no cost. Electric scooters are 

highly convenient in a dense urban environment and 
may have additional marketing value. given the cache 
scooter& carry among certain population segments. 

Scoot is a current provider of this type of service. One 
of the benefits of Scoot's network is the ability to travel 
point-to-point, instead of needing to return scooters 
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to their point of origin. Scoot already has pods within a 
short walk of Mission Rock.:The parking garalle would 

~ccommodate space for a scooter dock, which the 
scooter share vendor would provide and maintain. 

4.1.3.2 Electric Scooter Memberships 

Pending a partnership with.Scoot Networks. a one-
year Scoot membership will be offered to all new 

residents, and Scoot Networks could provide its scooter 

orientation on-site. Like a bike share membership, a 
scooter share membership ,could help establish new 
travel behavior patterns upon move-in. This measure 
would entail forming a partnership with Scoot or 

anothifr eiectric scooter share vendor to provide 
free memberships in exchange to reserving" space for 
electric scooter-parking onlsite. 

4.1,3.3 On-Site Car Share Parking Spaces 

Designated car share spaces will be provided in the 
parking garage, with flexibility to increase over time in 

response to-demand. The number of spaces provided 

will excee~ the amount require~ by the San Francisco 
Zoning Code. These spaces will be made available to 
car share companies at no cost. 

Research indicates that a single car-share vehicle 
can remove as many as 20 Private cars from the 

transportation network, Spaces will be located in 
high-visibility parking spot~ within the parking ga~age, 

which will be publicly accessible. Clear exterior signag!' 
will increase these spaces' visibility and empbaSize 

the convenience of car .share. Depending on the car 

share vendor provided, additional par\nerships with 
ChargePoint may be required to provide infrastructure 

for electric vehicle charging. 

4.1.3.4 Car Share Memberships 

Car share member~hips will be offered to all 
. households for their first year of residency. Depending . 
o~ specifics of agreem·ents with car share vendors, 
memb_ership fees could be reduced or '!Yaived and some 
rental creqit could be provided. These member-ships 
could help.establish new behavioral patterns upon 

mov,ing in. Pairing access to car sharing vehicles with 
car sharing memberships is also shown to be more 

effective than im~leme~ting one or the othe; on its 

own. 



4.1.4 PARKIN& STRATEGIES 

Priced and actively managed parking is a cornerstone 

of the Mission Rock transportation program. The 

following measures will ensure that driving is not the 

default choice for access to the s)te. 

4.1.4.1 Parking Pr[cing 

The price of parking has been shown to be a highly 
effective mechanism in changing travel behavior, and 

as such, parking will be priced strategically at Mission 
Rock. During times of higher demand, parking might 

have a higher price, encouraging a higher rate of 

turnover and.the use of other modes. Prices will not 

change in real time based on current occupancy, but 
instead might automatically increase by a pre-sei 

amount during peak periods, based on typical demand 

patterns. or for scheduled events. Prices might be 

adjusted overall a few times a year based on recent 

occupancy data. 

By relining the price of parking periodically, it would 

be possible to keep parking occupa_ncy rates relatively 
close to the optimal level,_typically around 90'1b for. 

off-street par_king. Researchers have found that parking 
facilities function efficiently (i.e. without requiring 

excessive parking-search time) up to roughly this level 

of occupancy. Demand-responsive pricing has been 

successfully piloted in San Francisco, Berkeley, Los 

Angelet, and other cities, and the AT&T Park lot on 
which Mission Rock ·will be built currently employs a 

form of this concept. 

4,1,4,2 Real-Time Parking Pricing and Availability 

Information 

Dynamic displays (or another state-of-the-practice 

price-information sharing strategy) will be inst~lled 

to show real-time parking price and availability 

information. This information will also be made 

available through other channels like a Mission Rock 
transportation website: this will require installing 

technology and associated information systems to 
automatically monitor parking usage. For market

based parking pricing to be truly effective, the 

dynamic between price and availability must be clearly 

communicated to drivers. Making such information 

read!ly available to potential drivers, particularly at 
parking garage entrances, decreases the likelihood of 

drivers' circling for parking or potentially increases the 

possibility of choosing other .;,odes. 

4.1.4.3 Unbundled Parking 

Parking costs will be unbundled from all residential. 
commercial, and retail leases and ensure that the 

users of parking are the ones who ultimately pay for 

it. In other words, individuals desiring perking will be 

required to pay the cost of parking themselves, and 

the price of parking will not be included in the leases 
of any residential or commercial tenants. "Unbundling" 

parking means that the cost for parking is separate 

from the cost of residential and commercial units. It 

is an increasingly common practice in urban areas, 

. and it is required in San Francisco. Thirty percent of 
Sen Francisco households do not own ·a .vehicle, and 

· unbundled parking makes housing more affordable, 

particularly for those who do not need a parking space. 

Car share spar.Rs IMEI.SIINIYGAAN! 

Pa.-king pricing inrormalio11 sign 11111Mrrwmh 
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This approach provides financial savings to households 
who decide to dispense with one of their cars, and it 

can. help attract households who wish to live in a transit

oriented nei11hborhood where it is possible to live 
well with only one car, or even no car, per household. 

Unbundling parking costs changes parking from a· 

required purchase to an optional amenity, so that 
households can freely choose how many spaces they · 
wish to lease. 

Unbundling parking tends to reduce demand for 
parking by specifically calling out and making optional 
the previously hidden cost of "free" parking. This in 
turn allows developers to provide less parking, which 

increases the area that can be developed with more 
lucrative_ land uses such as additional housing units. 
For this measure to work optimally for office ~sers, the 

users of parking - not their employers - must be the 
o~es who ultimately pay daily or monthly costs. 

4.1.5 BUILDING STRATEGIES 

4.1.5.1 In-Building Concierge Services 

Mission Rock will work with the managers of individual 

buildings to.appoint an in-building concierge to provide 
information about local merchants and coordinate/ 
facilitate delivery services for residents. In-building 
concierge services and/or multi-purpose front-desk 
stall can facilitate valet parking, farm-to-table produce 

delivery. cold and dry storage for grocery or produce 
delivery, and secure package delivery. Concierge staff 
could also provide information about the nearest stores 
and services like dry cleaning and laundry service, as 
well as pickup/delivery services from local merchants. 
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Residents would pay for all services. 

The site-wide transportation stall would provide 
centralized transportation support to the in-building· 

concierges. The co,.,;bination of these services will 
provide targeted travel information, consolidating or 

eliminating the need for additional trips. 

4.1.5.2 Coordinated Delivery Services 

Mission Rock will consider partnering with delivery 
service companies, in addition to establishing a 
centraliied staging location for parcel delivery and 
a distribution system that relies on non-motorized 
transportation to deliver packages to the various 

buildings within the development. In the absence of 
an official partnership, way~ of making ordering in In-building conc:iergetR.aRUSEIWlll.11111' 

more appealing instead of making separate trips off 

the property for daily needs would be facilitated," thus 

reducing vehicle trips in the process. One potential way 
to do this would be to offer. direct ordering through 

the Mission Rock websi_te. ~ach· building wo~ld manage 
these services individually as needed. 

4.1.5.3 Community-Supported Agriculture Partnerships 

Local community-supported agriculture (CSA) 
deliveries will be coordinated. Fostering the use of 
local CSA organizations has the potential to reduce 
greenhouse gas emission and vehicle-trips by providing 

project residents convenient access to locally sourced 

food, reducing t~e number of trips and vehicle miles 
traveled by both vendors and consumers. This measure 
could also have marketing benefits and reinforce the 

. site's overall message about sustainability. 

CSA b<.>J<IFUCIIIIIIIIIR .. ISIIUMll 



4,1.5,4 Cold and Dry Delivery Storage Space 

Mission Rock will work with individual building 
managers to provide storage space near the concierge 

and elevators to store packages, perishables, laundry, 
and other deliveries. Storage should be family friendly. 
including room to store car seats and strollers and 

near to car share locations. Providing storage space 

for groceries, laundry, and ~ther packages can have 

· a direct 'effect on reducing trips by encouraging and 
facilitating online ordering. A centralized storage 
facility within each building can also consolidate. 
delivery trips by enabling delivery vehicles to only. make 

one stop for multiple recipients instead of.several. 

4.1.5.5 Convenient Zone• for Loading and 
Building Servicing 

Passenger loading and building servicing zones are 
integrated into Mission Rock's overall street design. 

These zone's will reduce the need for personal vehicle 
trips by facilitating deliveries and also enabling easy 
pick-up and drop-off of seniors and people with 
disabilities by locating them near elevators and at 

corners with curb- ramps. 

4.1.5.6 Childcare Facilities and Services 

Mission Rock will aim to attract a provider of on-site 
childcare services and facilities "to ensure easy access 

for Mission Rock residents and _employees. Ensuring 
that childcare ~ervices are provided on-site at Mission 
Rock would break down a key barrier for parents 
to taking non-auto modes to work by bringing such 

services within walking distance and near the many 
· commute options around the Mission Rock site. The 

childcare services could be provided on the ground 
floor of a northern parcel, near China Basin Park. 
Other family-friendly amenities will also be established, 

including storage spaces with room to store car seats, 
strollers, and other family-related equipment. 

4,1.5.7 Collabor~tive Work Space 

Mission Rock will work with the developers of individual 

parcels to establish a collaborative work space in each 
residential building. A typical offering in residential · 
buildings today, business services rooms can help 
encourage and facilitate working from home, which can 
directly reduce trips to and from the site. 

. Work spaces could include for-rent work rooms 
that can be reserved in advance, equipped ,,;ith 
video conference equipment, high-speed internet 
connections, projectors, white boards, basic office · 
supplies, and prin"ting, scanning, and faxing services. 

For residents interested in using this work space long 
term, dedicated mailboxes for businesses could be 
set aside and located nearby. The developers and 
managers of individu.al buildings will ulti;,,aiely be 

responsible for developing and maintaining these 

business services rooms and ensuring that they are 
equipped with ·app~opriate equipment. 

4.1.5.8-Affordable Housing 

Forty percent of on-site units will be restricted to 

inclusionary affordable housing. ~o be provided in 
a balanced manner throughout the phasing of the 
development. Affordable units are generally associated 
with lower rates of auto trip-making, a~ residents 
living in affordable housing typically own· fewer cars 

per household than reside_nts of market-priced units. 
They are more likely to ~se transit and are less likely 
to require parking, reducing overall vehicle trip 

generation. 

4.1.6 ALL-REALM STRATEGIES 

4.1.6.1 Signage and Wayfinding across Modes 

ADA compliant ~ignage and wayfinding will be 
installed at key points throughout the development. 

Signs can help indicate points of connection betw~en 
diff;rent modes, as well as estimated travel times and 
·directions by mode. and they can help increase people's 
understanding of travel options. Clear signage is also 
important for ensuring safety for all types of users, 
differentiating spaces for different users ~ithin shared 
public spaces. 

·--~~ 
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l 4,1.6.2 Mobile-F~iendly Mission Rock Transportation · 

Website 

An.ADA compli~nt site-wide website will be maintained 

with a dynamic and'engaging section dedicated to · 

transportation information and services, with specific 

portals for each user type (or the state-of-the-practice 

.equivalent to this measure, per changes in technology 

by the·time of first occupancy). A mobile-friendly 

website oriented toward all residents. employees. 

and visitors providi11g online access to concierge 

services and transportation programs can help raise 

awareness and visibility of transportation optio,:,s and 

facili\ates connections among transportation modes. 

The t~ansportation information on the website will 

likely include but not be limited to re'al-time transit 

information.and a transportation tab with all nea~by 

options (e.g. Muni, car share, scooter share, ride

sourcing apps) showing locations and availa.bility. 
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4.1.6-3 On-Site Transportation Staff 

A site-wide. dedicat~d transportation stall.will be hired 
and tasked with providing individualized advice and 
information on transportation options to resident~ 

and employees. This can help raise awareness and 
understanding of transportation options and ensure 
that site users can find non-auto transportation options 
that meet their unique travel needs. 

Other stall, such as the in-building concierge or those 
tasked with organizing bicycle events and maintaining 

the bicycle resource room. could also provide similar 
targeted information and facilitate discussions around 
using different modes. This dedicated transportation 
staff would act as a centralized tran~portation resource 

to t~e in-building concierges. providing up-to-date 
transportation information and expert support to 
front-line staff that are less likely to hav" the same 
depth of knowledge of the transportation system. 
Stall responsibilities may include active campaigns 
!!'couraging sustainable trip-making. 

4-1.6.4 Improve~ Walking Conditions 

High-quality pedestrian design features (high 
connectivity. wide sidewalks. highly visible crossings. 

and others) are directly integrated in the design 
of Mission Rock. As described in the Mission Rock 
Design Controls, the development will add over 

half a mile of complete streets. including new and 
improved sidewalks and pedestrian crossings. Today. 
many sidewalks in Mission Bay are narrow or missing 

in areas. The new streets within Mission Rock will 
greatly improve the overall walking conditions of the 

neighborhood and facilitate safer and more convenient 
pedestrian connections. A pedestrian-oriented urban 
design is essential for residents, employees, and visitors 
to fully take advantage of the other TOM strategies. 

supporting access to all of the available transportation 
options and programs throughout the site and nearby. 
These improvements help shape the environment for 
the other TOM strategies to succeed. 

Higl1-quality design mr pedestrians (NEL~)N\NVt'..:A/1.RD) 
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4.2 MARKETING AND COMMUNICATIONS 

A strong communication strategy is critical to the 
success of any TDM program, ensuring that residents, 
employees, and visitors receive information about 
relevant resources and incentives at appropria~e 

times and through channels that are easily 
accessible. Incorporating consistent branding into all 

communications can help create a sense of place and 
establish a cohesive identity for the transportation 
program. Branding can be used to support marketing 
and communication efforts, particularly on signage and 
wayfinding, to emphasize that residents, employees. 
and visitors can travel seamlessly through the area. 

The TDM strategies cited in the chapter incl~de 
three main channels for transportation-related 
communications: its site-wide transportation staff, a 

mob_ile-friendly web portal fo_r site users, and physical 
signage and other wayfinding· mechanisms on site. This 

section includes examples of communication tactics and 
channels to illustrate how specific channels can help 
reach target audiences. 

4.2.1 SITE-WIDE TRANSPORTATION STAFF 

Led by a coordinator, Mission Rock transportation staff 
would be responsible for maintaining info"rmation about 
TDM programs and acti,:,g as a point of contact to assist 
residents, employees, and visitors with transportation
related questions. concerns, or general assistance. The 

transportation ~oordinator would have the authority to 
implement TDM strafegies, oversee the management 
and marketing of all measures, manage the TDM 
program budget, and monitor success of the TDM 
program. 
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· The transportation staff might also be responsible 
for compiling a print and/or electronic transportation 
handbook to be distributed to residents on move-in 
and employees on hiring. This handbook could include 
information on transportation programs, policies, and 

service options, in addition to the following information: 

• Transportation staff contact information,.including 
information for the in-building concierges (if relevant) 

• How to access transportation information in other 

media and locations, such as the website, relevant 
mobile applications, and real-time screens 

• Commute trip planning information, including links to. 
the regional 511 Ridesha~e program 

• Clipper Card and vehicle (including car, bicycle. and 
scooter) share membershiP. subsidies and parking 
policies 

• Information on.accessing other TDM program 
details and amenities, such as the in-building storage 
facilities-

• Walking and biking routes within the area, estimated 
walking and cycling times to key locati~ns, including 
transit hubs, and a link to the San Francisco bicycle 
map 

• Local transit options and schedules, including links to 
Muni. BART, and Caltrain schedules, route maps, and 
existing trip planner mobile applications . 

The handbook would be distributed to all prospective 
residential tenants and all prospective employees who 
receive an offer to work within the development as part 
of welcome packets or employee orientation, or posted 

Signoge 1hat combinP.s direct1011al a;,ci map-based wayfinding _.,, 
in prominent locations for all residents and employees. 

To make sure information stays useful to residents 
and employees over time, transportation staff will 
endeavor to keep all information and materials up to 



date and relevant. Staff may also consider developing 

other transportation· tools in addition to or instead of 

a handbook as appropriate, drawing on available best 

practices. 

4.2.2 MOBILE-FRIENDLY WEBSITE 

Mobile-friendly websites are a way to create a dynamic 

and engaging repository for transportation information, 

point-to-point navigation tools, travel suggestions. 

user engagement campaigns. and other efforts to raise 

awareness of alternatives to drive-alone travel options 
and·residents. employees. and visitors to use them. In· 

addition to supporting the information already provided 

in the resident and employee handbook. this website 
could include the following, 

• Real-time transit information 

• Real-time parking pricing and availability information 

• Notifications of upcoming transportation-related 
events, such as bicycle parties and farmers markets, 
and alerts 

• Integration with internet delivery services for 
ordering 

• Registration for car share. bicycle share, and/or 
_scooter share memberships 

• Room reservations for the collaborative workspace 

• On-site childcare services enrollment 

• Specific pages or portals for residents, employees. 
and visitors so that each of these audiences has 
access to the appropriate and relevant travel 
information 

Maooverizan '9 11:39AM ®·* 85"ml 
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• Functionality which allows For tracking travel behavior 
and enables gamification for incentives 

This website will be ADA/Section 508 compliant to 

ensure that users of all abilities are 'able to easily 
access this information. Establishing specific portals for 
each audience can allow For the delivery of targeted, 
individualized TDM in'formation For each of the 
audience groups. Each of the portals could also provide 

specific information on costs and m~ltimodal options 
available For traveling to and from Mission Rock, as well 

as information on nearby attractions and services and 
links to citywide or regional information. The images on 
the previous pages show an example of computer and 

mobile-friendly ~ersions of landing pages For this type 
of website. . 

4.2.3 SIGNAGE AND WAYFINDIN6 
Clear, consistent. and predictable signage and 

wayfinding can help residents, employees, and 
visitors navigate the site easily. Signage can also bring 
awareness to important information such as parking 
prices and availability. bicycle parking locations, 
estimates of bicycle and pedestrian travel times, 
and other information on Mission Rock programs 

or services. Simply providing information on non-

motorized travel prominently can increase the likelihood 
that people will select biking or .walking as their mode 
of transportation. 

The efficacy of signage and wayfinding is dependent on 
the design and placement of signs. Signage should be 
clear and provide relevant information at key decision 
points in people's journeys, in areas that are highly 
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visible, and in clea~ lines of sight. For instance, when 

entering the site, cyclists should be able to clearly 

understand their route options through the site. This 

signage will be especially important For safety along the 
· shared public ways, to ensure that users understand the 

encouraged Forms of tra~el and appropriate behavior 
on each mode. Temporary signage may be used in areas 
more highly trafficked by re'sidents or employees, to 

provide information on specific events or programs: 

such as CSA pick up locations. 

Wayfinding examples throughout the chapter show 
how it can be.used in vibrant. mixed-use areas. Some 

signs offer clear guidance For the nearby area at several 

scales while providing clear directional guidance to 

nearby transportation hubs and popular destinations. 

For further information on the design considerations 

that will be accounted for in designing signage for the 
Mission Rock site, see section 2.10 of the 
Design Controls. 

,4.2.3.1 Transportation Information Kiosks · 

Transport~tion information kiosks in the public 
realm can provide centralized locations For relevant 
transportation information for trips within Mission 

Rock and to nearby services and attractions. These 

kiosks could be placed throughout the site. at strategic 
decision-making locations where residents, employees, 

and visitors might need the information, such as the 
intersection of Terry A. Francois Boulevard and Mission 
Rock Street. China Basin Park, and Mission Rock 
Square. The kiosks could include transit schedules and 
fare information, walking and cycling routes, real-time 

transit information, and Bay Area Bike Share dock 

locations and bicycle availability. 

It is recommended that these kiosks be digital, 

interactive displays (as shown in the accompanying 
image) to allow_ information to be updated easily and 

regularly. These boards would be maintained and 
updated as needed by the transportation staff. 

While the information kiosks can provide detailed 

information on transportation options to visitors and 

others new or unfamiliar with Mission Rock and the 
surrounding area, real-time transit screen technology 
is designed to offer an opportunity to understand 
trans.portation options at a quick glance. This would be 

particularly useful For employees and residents, those 
·who make recurring trips frequently and don't need 

detailed guidance. 

Each of the communication-based TDM measures 
are pertinent to residents, employees, and visitors at 
'different times during their life cycle at Mission Rock. 
As such, it is critical to think strategically about when 
to share what with each of these key segments to reach 
certain groups of users. 

The mobile-friendly Mission Rock website will be 
an important avenue For sharing information about 

programs. polic!es, and services. It is reasonable 

to assume that the website will act as a front-line 

communi~ations vehicle to reach all of thQse who have 
or may be interested in having a connection with the 
site. Signage and wayfinding will be seen on a daily 
basis and is an important element for users of the 

development to efficiently navigate Mission Rock. 



4.3 CONCLUSIONS 

Establishing a robust TDM program reaffirms Mission 
Rock's commitment to sustainability and inclusivity. The 

program will encourage the site's residents, employees, 

and visitors to use the most environmentally friendly 

and spatially efficient mode possible for each trip. with 

an emphasis ·on cycling, walking, and shared rides. 
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As the team has since it moved to AT&T Park in 2000, 
the San Francisco Giants will continue to work closely 
with the City and with citizens advisQry committees 
in the area to manage the effects of event crowds 
on surrounding neighborhoods. through measures 
like deploying traffic control officers (known in San 
Francisco as parking control officers, or PCOs). 
In addition to such measures. the Mission Rock 
transportation staff might also be empowered to 
take additional actions like closing o~-site streets or · 
individual lanes to vehicle traffic and encouraging the 
use of non-auto modes for travel to on-site events. · 

This chapter describes how these types of strategies 
might be combined for three scenarios, representing 
the likely range of common events: A-primary ev~nt at 

. AT&T Park (35.000+ attendees). a secondary event at 
AT&T Park (15,000 to 35,000 attendees), and on-sit~ 
events in China Basin Park. Mission Rock Square, or 
potential event venues in Pier 48 or Block E (500 to 
4.000 attendees). A more·detailed Ev~nt Management 

. (, 
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· Plan will be developed "in c~ncert w!th City agencie_s 
before construction of the first pha_se of the project. 
a~d it will be updated ahead of each subsequent phase 
of the site's build-out. The ·!,vent Management Plan 

·. will include the topics listed in the table of contents 
referenced below. 

Given their storage-space needs. automobiles naturally 
pose challenges for organizers of any large event. 
As such, most scenarios include some restrictions on · 

vehicle movement through the site, and the TDM Plan's 
efforts to reduce reliance on single-occupancy vehicles 
for travel to and Iron;, the site will be particularly crucial . 
during t~ese times. However, some vehicie move"'ent 
will be acco.mmodated. An up-to 3,000-space parking 
garage at the southwest corner of the site will s·erve as 
AT&T Park's main. parking facility, repla~ing thesu"rface· 
lot·on which Mission Rock will be built. During AT&T 
Park and Mission Rock events, curb space around the 
site will-also provide "imp!)rtant capacity for passenger 
loading. .. · 
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EVENT MANAGEMENT PLAN TOPICS 
An Event Manugement Pion will be developed for submission and approval as part of the first ph,,se 
opp/icntion /er ,h., Mission Rock site, then updated and submitted (for informationc,/ purposes) as port of ec,c/1 
subs!!quent phase upplirnlion. Tho pion will cover oil evenls 011-site at Mission Rock. Section V w1// identify the 
full unrverse of potential TOM and traffic management strategies. The subsets of such strategies that will apply 
ta different "v"n(s (by siz,e/type one/ focalian) will a/so be identified in Sect.1011 II. 

I. Introduction 

a. Purpose or the Document 

b. Goals of the Mission Rock Event Management 
Program 

II. Mission Rock Project Update 

a. Description of Current Phase Land Use 

b. Description of Cumulative Project To Date 

c. ln\erim Transportation Network (Phases 1-'3 only) 

Ill. Transportation Conte.Kt 

a. Transit Network 

b. Bicycle and Pedestrian Networks 

c. Key Local and Regional Roadways 

d. Parking Facilities 

IV. Evant1 at MiHion Rack 

a. On-Site E~ent Venues 

b. Characteristics of Potential Event Types (would 
include: location, event format/type, number of 
attendees. likely days of week, likely times of day.
attendee arrival/departure windows and 
concentrations, estimated attendee trips linked with 
other nearby events/land uses. and likely frequency) 

c. Projecl Phasing & Implications for Events 

i. Phase I 

ii Phase II 

iii. Phase Ill 

iv. Phase IV 

d. Relationship with Other Venues and Potential Events 
in the Area 

i. Other Venues and Event Types 

1. AT&T Park 

2 .. Chase Center 

ii. Concurrent Events: Type and Frequency of 
Overlaps 

V. Mana9ln9 On-Site Event-Related Travel O.mand 

a. Desired Outcomes · 

i. Ensure Safe Conditions For Pedestrians and Cyclists 

ii. Avoid Transit Delays Related to Garage Queuing 
Impacts 

iii. Minimize Mission Bay Traffic Impacts during 
Sensitive times 

b. Universe of Event-Specific TDM and Traffic 
Management Tools 

i. Transportation Demand Management Strategies 
(e.g. communications/information distribution, 
temporary or permanent multimodal wayfinding. 
incentives/disincentives for using particular modes 
at particular times. etc.) 

ii. Traffic Control Strategies (e.g. curb management, 
the use of temporary or permanent static and/or 
dynamic signs, PCOs. traffic flow/lane adjustments. 
other strategies to prevent transit delays on T-Third 
& support safety of all users. etc.) 

c. Matrix: Event :rypes + Tools/Strategies To Be Used• 
Responsible Party/ies .. Additional Considerations 

d. Event-Specific Nuances (as applicable, e.g. 
differences in the location of PCOs. differences in 
the use of dynamic or temporary signage, differences 
for events on different days/at different times. at 
different phases of build-out, etc.) 

e. Emergency Vehicle Access/Circulation On-Site 

f. Event-Related Loading & Servicing 

g. Managing Concurrent Event Scenario.,;,: Coordinating 
with Other Venues through Ballpark Mission 'Bay 
Transportation Cool'dinating Committee (BMBTCC) 
and/or Other Applicable Body 

VI. Implementation and Refinement 

a. Mission Rock Transportation Coordinator 
Responsibilities 

b. Coordinating with City Agencies 

i. Port of San Francisco (e.g. manage efforts lo involve 
relevant city agencies. staff-level approval with rest 
of relevant phase application materials) 

ii. San Francisco Municipal Transportation Agency 
(e.g. involved in development of initial content, 
involved in approval process) 

c. Coordinating with Venue Managers and 
Neighborhood through BM BTCC and/or Other 
Applicable Body 

d. Monitoring and Plan Refinement 

• Not~ (/1r,t wl1il.:: tlm: plr,11 wi.il /r•-:us rJri 1iv1:i11t,; rm-sil1-1 ,.., 
/"'lissinn l~ock. 1'1-;,:rt:• i:. (1 sl!-'p,u,,t,., P\'(:Hi{,munuriom~nl ;,lr.:111 
iri p/i:rcl:.' le.> mon,.19~ tin/fir.; m:!>ociu1P1.l with Al,'>I H:,1k. 
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5.1 PRIMARY EVENTS 

AT&T Parle, 35,000 to 40,000• AttendH1 

A primary everit at AT&T Park will be the most common 
scenario; occurring between 80 and 100 times per year. 

depending 9n whether the Giants make the playoffs 
and on how many non-baseball events (like concerts or 
other sporting events) AT&T Park hosts. 

5.1.1 MANAGEMENT STRATEGIES 

Parking Pricing 

As noted in Chapter 4, it is anticipated that the Mission 
Rock garage will be actively managed around event 
times to ensu~e that there is space available for AT&T 

Park event attendees. To encourage regular users of 

the garage to find alternative ways to get to the site 
on event days. parking prices could be raised during a 
period covering a few hours before and after AT&T Park 
events. This approach has already-been successfully 
employed to manage parking demand in the existing 
main AT&T Park lots. Lot A and Pier 48. People arriving 
at the garage around event times could pay a flat event 
rate that might amount to a total that is higher then 

· typical hourly rates would be (i.e. if the event period is 

six hours long, the flat event rate would exceed the total 
cost of parking for six hours at typical hourly rates). 

Vehicle Flows and Cur& Space 

Vehicular circulation through Mission Rock could 
be restricted during primary events in anticipation 

of high pedestrian volumes through the site, The 
Shared Public Way is a particularly critical north-south 
pedestrian route, providing the most direct path of 
travel between the main garage and the ballpark. As 
such, it is anticipated that the street would be closed 
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to vehicle traffic around major event times:Right turns 
from Mission Rock Street to 3rd Street could also lie 
prohibited before events, to redu!'e. volumes on Mission 
Rock Sireet in front of the Public Safety Building. 
Left turns into and out of the site at 3rd Street's 
intersections with Long Bridge will be prohibited at all 
times. The eastern-most lane on 3rd Street between 
Exposition and King streets will also likely qe closed 
before and after events. as it is today, to facilitate the 
movement of large volumes of pedestrian_s near the 
ballpark. 

T ralfic flows will be actively managed-through PCOs 
and strategically placed signs, and garage entrances 
and exits will be managed to allow for efficient 
processing of major vehicle flows. To ensure that 
emergency vehicles have clear access to Public Safety 
Building driveways on the south side of Mission Rock 
Street, keep clear zones will be maintained and could 
be reinforced by one or more PCOs. Traffic flows 
on Mission Rock Street could also be managed to 
maintain an open lane For potenti~I emergency vehicle 

movement. Event vehicles will also be encouraged, via 
signs and PCOs strategically located at points south of 

'\ 

the site, to enter and exit the area via Terry A. Francoi& 
Boulevard. Specific PCO locations will be determined 
by the SFMTil. with the goal of supp9rtirig pedestrian 
safety, limiting impacts on transit, and keeping 
intersections c;lear of vehicles. 

Most vehicular circulation "through the site is expected 
to be for passenger pick-up and drop-off. Key 
passenger loading locations will include the north side 
of Exposition Street and the east side·of the block 
of 3rd Street just north of Exposition Street. Primary 
loading zones for people with mobility limitations 
include the east side of 3rd Street north of Exposition 
Street and an accessible loading zone on Exposition 
Street between the Shared Public Way and Bridgeview 
Street. 

Tb manage vehicle movement at points of potential 
conflict between modes, this plan recommends the use 
of PCOs in key pl~ces along 3rd Street and through the 
sit~. including·the intersections of Mission Rock and 
3rd, Mission-Rock and Bridgeview, and Mission Rock 
and Terry A. Francois Boulevard, and the 3rd Street 
crossing just south of Lefty O'Doul Bridge. 

Pedestrians 

It is anticipated that all pedestriar!__paths of travel will . 
be open, but pedestrian activity is likely to concentrate 
along the Shared Public Way and 3rd Street, the two 
key north-south routes between Long Bridge Street 
and the ballpark. 

Bicycles 

Primary bicycle flows south of China Basin are expected 
to be along the San Francisco Bay Trail to arid from 
bicycl~ parking facilities immediately around AT&T 
Park. Some cyclists may als~ use Bridgeview Street, 
but th~y might be less likely to do so than in normal 
conditions due to larger numbers of vehicles turning 
into and out of the garage. Cyclists will be encouraged 
to dismount at the western end of China Basin Park 
to reduce conflicts with the heavy pedestrian flows 
across Lefty O'Douf Bridge. Some event attendees 
will also likely lock their bicycles on the Mission Rock 
site. tO visit on-site restauran~s before or aft.er games 

or to avoid crowds closer to the venue. An additional 
ballpark bicycle valet facility c~uld also be located on 
the Mi~sion Rock site, if usage of the main valet facility 
warrants it. 
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5.2 SECONDARY EVENTS 

AT&T Parle, 15,000 to 35,000 Attendees 

Circulation patterns at Mission R~ck.are anticipated 
to be similar around smaller events at AT&T Park. The 

Shared Public Way could .be closed, and the relative 
intensity of different vehicle Rows should be consistent 
with the basic patterns seen for the biggest events 
at the ballpark, though overall flows should be much 
smaller. Bicycle and pedestrian circulation patterns are 
also expected to be consistent with those anticipated 
for larger events. 

Given lower levels of expected parking demand, it is 
anticipated that the garage at the southwest corner of 
the site would generally" not need to use, flat-rate event 

pricing around secondary events. Event attendees Concnri "'AT&T Park•uCKRUSIOA!ltr.UWIL__, 

would be able to park in available spaces as long as 

spaces are available. Howe~er, communications related 
to AT&T Park events would likely still encourage the use 
of other modes to access the ballpark. in the interest of 

reducing congestion and parking demand overall. 

5.3- ON-SITE- EVENTS 
Miuion Roc/r., 500 to 4,000 Attend""" 

Mission Rock will have two spaces equipped to host 
l~rge events. The Great Lawn in China Basin Park will 

have room t9 host concerts, movie nights, and other 
large gatherings. Mission Rock Square will likely host a 
broade," range of events, from staged performances to 
farmers markets or craft fares, with thousands of people 
flowing through the space over a several-hour period. 

The garage at the southwest corner of the site's parking 
prices could be converted to event rates for a period 
covering several hours before and after the biggest 

events, to discourage use by reg\Jlar users. 

5.3.1 CHINA BASIN PARK EVENT 

5.3.1.1 Vehicle Circulation and Passenger Loading 

For the biggest China Basin Park events, Terry A. 
Francois Boulevard and Exposition Street could be 
closed to through traffic (the project team will apply 

for street closure permits through the standard City 
process), with the streets reserved for event-related · 
pick-up and drop-off. To make vehicle flows predictable 
for pedestrians crossing these key streets, Terry A. 

Francois Boulevard co~id be converted to a one-way 
street northbound. and Exposition Street could be one

way westbound to complete a site-wide circuit. 

It is anticipated that the north end of Terry A. Francois 
Boulevard, at or north of the intersection with 
Exposition Street, would be the.main drop-off and pick

up location for people with mobility limitations. Taxi. 
TNC, and other vehicular loading could be focused 

along Exposition Street west of Terry A. Francois 
Boulevard. 
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5.3.1.2 Pedestrian Circulation 

Pedestria~ traffic is lik~ly to focus along two major 
routes: 1) through China Basin Park and up 3rd Street 
to/from the Caltrain terminal at 4th and King streets 
and toward BART on Market Street. and 2) through 
the site to/from the parking garage and the Muni light 
rail station on 3rd Street south of Channel Lane. Flows 
through the site can be expected to concentrate on 
Bridgeview Street north. of Mission Rock Square. in 
the square, and along the Shared Public Way and Long 

Bridge Street. en-route to the parking facility and the 
Muni station at the southwestern corner of the site. 
PCOs inay be helpful on Exposition Street at Shared 

Public Way and Bridgeview Street. to enable vehicles 
picking up or dropping off passengers to exit the site. 

5.3.1.3 Bicycle Circulation and Parking 

Bicycle valet facilities could be located along the San 

Francisco Bay Trail, just southeast of the event space, 
and cyclists will also be able to use the network of 
public bicycle parking spaces throughout the site. . 

Cyclists from the north could be encouraged to 

dismount at the edge of China Basin Park and walk their 
bicycles around the event space to the bicycle valet 
facility. Cyclists from the south could be encouraged 
to dismount as they approach the area for pick-up and 
drqp-off of attendees with mobility limitations. 

5.3.2 MISSION ROCK SQUARE EVENT 

5.3.2.1 Vehicle Circulation and Passenger Loading 

For the biggest Mission Rock Square events, Shared 
Public Way could be dosed to vehicle traffic (with 
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appropriate City permits), and Bridgeview Street 

between Long Bridge and Exposition streets will be 
closed to all but pick-up and drop-off of people with 
mobility limitations. As for China Basin Park events, 
Terry A. Francois Boulevard and Exposition Street 
could create a one-way loop for taxi, TNC, and other 

· vehicular drop-olF, and they could be do·sed to through 
traffic. · 

5.3.2.2 Pedestrian Circulation 

Major pedestrian Rows to transit nodes north and 

northwest of the site are anticipated to follow the 
Shared Public Way through China Basin Park to 3rd 
Street. Flows southwest to the main garage and the 

T-Third Muni light rail stop would follow Shared Public 
Way to the south and Long Bridge Street between 
Shared Public Way and 3rd Street. 

5-3.2.3 Bicycle Circulation and Parking 

· Bicycle valet could be located ori Channel Lane east of 
Mission Rock Square. The main flows of cyclists from 
points south would follow the San Francisco Bay Trail 
to Channel Lane. Temporary signage at the north end 

of the site would encourage cyclists to follow the San 
Francisco Bay Trail to Channel Lane. The cycle track 
on Bridgeview Street could be·dosed to bicycle traffic 
temporarily, to m~ke way for large pedestrian flows and 
for the primary loading area for event attendees with 
mobility limitations. 

Mission Rock residents, employees. and visitors would 

also be encouraged to travel to and from the site on 
foot. bike, or transit on days with events on'.site or at 

· AT&T Park. Site transportation staff would keep and 

prominently display a calendar of major events as a 

planning resou,ce for regular use~s of the site. 

5.3.3 EVENTS IN POTENTIAL VENUES AT PIER 48 ANO BLOCK E 
As the figures on page 63 show, circulation patterns 
related to events at potential Pier 48 and Block E event 
venues w.;uld be similar to those for events at China 
Basin Park and Mission Rock Square respectively. The 
following subsections describe slight differences. 

5.3-3.1 Vehicle Circulation and Passenger Loading 

For events at Pier 48, vehicular circulation through 

the site are anticipated to be the same ~s for events 
at China Basin Park. For events at Block E. paratransit 
loading could be moved to Long Bridge Street. To 
account for increased flows of cyclists along Bridgeview 
Street, vehicles could be discouraged from using that 
street by on-site personnel or temporary signs. 

5,3.3.2 Pedestrian Circulation 

Pedestrian flows are expected to be broadly similar to 
those for China Basin Park (Pier 48 events) and Mission 
Rock Square (Block E events). 

5.3.3-3 Bicycle Circulation and Parking 

For Pier 48 events, bicycle valet services could be sited 

on the China Basin Park Great Lawn. Cyclists from the 
south could be encouraged to use Bridgeview Street, to 
clear space for pedestrian circulation between Pier 48 
and Block K. For Block E events, bicycle valet services 
could be sited in Mission Rock Squ·are, and cyclists 
would be expected to gravitate to Bridgeview Street for 
access from both north and south. 



5.4 CONCLUSIONS 

Those who live and work near AT&T Park enjoy 
the exciting. festive atmosphere created by such a 
premiere urban event space. and they also know it 
takes s~me extra planning to make trips to and from 

the area as smooth as possible. The Giants and the 
transportation·stalf at Mission Rock will work hard 
to aid in this planning by providing users of the site 
ready access to an abundance great information and 
a range of travel choices. 

In the same spirit. the Giants and the Mission Rock 

team are committed to working with neighborhood 
·organizations to responsibly manage event-

related transportation conditions and make sure 
incOnveniences related to events are kept to· 

a minimum. 
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MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

1 OVERVIEW 
The development context and overall design profile of Mission Rock make it a prime candidate for 
robust and effective transportation demand management {TDM). Travel demand generated by · 
Missi~n Rock will be affected by locational and land use factors, such as proximity to high quality 
transit, the presence of transit-supportive land use densities, and mixed land use patterns. · 

This TJ;)M Plan describes measures that will enable Mission Rock to actively manage travel 
demand through a variety of up-front infrastructure investments and ongoing programs, 
including unbundled parking, pedestrian- and bicycle-friendly design, transportation marketing, 
vehicle share facilities and memberships, ind others. Ultimately, implementing a robust TDM 
program will reinforce tbe forward-thinking visi~n and brand of Mission Rock as an active and 
vibrant district that is inclusive and safe for all users. 

DEVELOPMENT CONTEXT AND DESIGN PROFILE 
Establishing new and enhanced links to and along San Francisco's waterfront, Mission Rock's 
mixed-used, multi-phase development will be a dynamic addition to the Mission Bay 

. n;igh~rhood. Encompassing· approximately 27 ac~, Mission Rock is slated to include 11 parcels 
of residential, office, and retail development as well as: a refurbished and reactivated Pier 48, an 
e'xi,anded China Basin Park, and a variety of smaller open space areas. Including Pier 48, Mission 
Rock will include approximately 1,ooo·to 1,500 dwelling units, 1.4 to 1.8 million square feet of 
commercial development, and more than five acres of new open space, for a total of , 
appro~ately 3_.9 million gross square feet of development and eight acres of open space. The 
site plan calls for a tight and highly walkable urban street grid, with more than half a mile of 
complete streets. In addition, between 2,4_00 and 3,000 parkirig spaces could.be provided in off
street facilities. 

Mission Rock is located near a busy, increasingly congested part of San Francisco and is readily 
accessible via car, transit, walking, and bicycling. The site is accessible to I-280 and US:-101/I-80 
through SoMa's urban street grid, with bicycle connections to the north via the Embarcadero bike 
route as well as to the south via the Blue Green~y. More importantly, the project is well served 
by transit, both local and regional. Multiple lines of Muni bus and light rail are within a quarter
mile of the site, with moderate to high frequency ~f service for most of the day and late into the 
evening. 

Although narrow sidewalks, missing crosswalks, ~ong blocks, and the amount of on-going 
construction in the surrounding area all currently challenges for pedestrians and bicyclists, the 
Mission Rock development includes multiple street design improvements to create a safe and 
inviting environment, such as: 

• A highly connective grid of internal streets 

• Sidewalks that are to be between 12 and 15 feet wide throughout the project site 
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High visibility sidewalks, bulb-outs, and raised pedestrian crossings 

Completion of the portion of the Blue Greenway that runs through the site, with a 16-foot
wide shared bike and pedestrian right-of-way ntnning along Terry Francois-Boulevard 
and the northern edge of China Basin Park 

Designated bicycle lanes or bicycle-friendly low-traffi~ blocks on all ~ntcmal roadways 

Bicycle treatments at internal intersections 
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Figure 2 summarizes Mission Rock's development components, associated vehicle trip estimates, 
and the anticipated trip reduction goal, per commitments made in the project's Environmental 
Impact Report (EIR). 
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Figure2 Estimated Vehicle Trip Ge_neratlon and Trip Reduction Goal1 

I I Number of 

I 
I Agg rngate Da,ly 

Trips to be 

Proposed Development One-Way Reduced 

Scenario Components (approximate) Vehicle Trips (a) (b =a• 20°'0) 

• 1,048 dwelling units 
• 1.4 million square feet (sf) office 
• 130,000 sf retail 

High • 86,000 sf sit-down restaurant 
Commercial, • 37,000 sf quick service re~urant 7,615 1,523 
Low 
Residential • 5 acres park 

• 190,000 sf brewery 
• 11,090 sf brewery retail 
• 11,000 sf brewery restaurant 

• 1,579 dwelling units 
• 980,000 square feet (sf) office 

Low 
• 130,000 sf retail 

Commercial, 
• 84,000 sf sit-down restaurant 

High 
• 36,000 sf quick service restaurant 7,242 1,448 

Residential • 5aaespark 
• 190,000 sf breytery 
• 11,000 sf brewery retail 
• 11,000 sf brewery restauranf 

WHY TRANSPORTATION DEMAND MANAGEMENT 

I 

Target 
Threshold 

(c=a-b) 

6,092 

5,794 

This TDM Plan reaffirms Mission Rock's coqimitment to sustainability and inclusivity. It 
encourages the site's_ residents, employees, and visitors to use the most environmentally friendly 
and spatially efficient mode possible for each trip, with an emphasis on cycling, walking, and 
shared rides. 

The measures outlined below are designed to work together to affect site users' travel habits. 
Targeted programs strengthen the benefits of investments in bicycle and pedestrian infrastructure 
and the site's proximity to major transit nodes by reinforcing awareness of these options, 
bi:e3king down barriers to incorporating them in travel routines, and incentivizing habitual use. 

The site plan and TDM program are consistent with several decades of City of San Francisco 
climate and sustainability policies that aim to encourage the use of transit and other non-auto 
modes of transportation. It is also consistent with the City's efforts to manage the'transportatio~ 
impacts of new development. The Plan was developed with San Francisco's new TDM Ordinance 

, in mind, and the Mission Rock team used the Ordinance's framework to scale the site's programs 
' appropriately. 

Many campuses have implemented similar TDM programs to reduce single-occupancy vehicle 
(SOV) travel and find the Qptimal balance of transportation modes to accommodate growth. 

1 Seawall lot 337 and Pier 48 Mbced-Use Projec:t Environmental Impact Report, Appendix 4-1 - Transportation Impact 
Analysis, April 2017.. Pg, 486. 
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Genentech implemented an aggressive TDM strategy in 2006 that included programs such as 
shuttle service and parking cash-out accompanied by comprehensive marketing and 
communications through an online employee portal. Since implementation, drive-alone mode 
share has decreased by almost 30%, decreasing carbon emissions from 4.5 tons per employee to 
1.9. Similarly, Stanford University's extensive TDM program, which has for years included 
meaningfully priced parking, transit subsidies, and incentive programs, has effected a substantial 
decrease in SOV commuting, from 72% in 2002 to 46% in 2011. Moreover, these programs serve 
campuses that grew rapidly during the periods noted, but this growth was not accompanied by 
substantial increases in parking. 

In a similarly urban environment, the City of Cambridge implemented a parking and TDM 
ordinance in 1998, made permanent in 2006. In the Kendall Square l!,rea, which predominantly 
houses large biotechnology firm~ and research and academic institutions, such as the 
Massachusetts Institute of Technology, the ordinance has been particularly effective. Although 
the neighborhood has added 4.6 million square feet of commercial and institutional devel.opment 
over the past 10 years, automobile traffic has decreased on major streets, with vehicle counts 
decreasing ai:; much as 14 percent.2 In this way, citywide TDM measures in Cambridge have not 
deterred the development market while still having a positive impact on quality of life and the 
environment. 

Given these successes, robust TDM programs are becoming expected aspects of new 
developments, in central cities and suburbs alike. San Francisco is no exception. The City has 
established a TDM ordinance that would require developers to establish TDM programs scaled to 
the amount of parking they plan to build on-site. This ordinance reinforces existing multimodal 
policies, such as the city's Transit'First Policy, which was established in 1973 and amended to 
include pedestrians and bicyclists in 1999. New residents and office ten~nts increasingly demand 
convenient access to quality multimodal infrastructure, and in urban lj.reas like San Francisco, 
they assume that parking will be treated as a limited commodity that will be priced based on 
occupancy levels and market rates. The Mission Rock TDM Plan reflects the values outlined in 
City policies by striving to maximize user satisfaction and foster travel choices that are sustainable 
in all senses of the word. · 

PLAN OVERVIEW 
This Plan is comprised of the following chapters: 

• Chapter 2 presents a slate of recommended TDM measures for Mission Rock to reduce 
SOV trip and parking demand for the development. 

• Chapter 3 presents the marketing and communications strategy for Mission Rock's TDM 
program, discussing the interplay between the primacy communication mechanisms, the 
TDM measures, and the ,'ilri.ous user groups of Mission Rocle. 

• Chapter 4 presents Mission Rock's approach to monitoring the TDM Plan's 
implementation to ensure that it iichieves the 20% vehicle-trip reduction target. 

This TDM Plan will be incorporated into the Transportation Plan for Mission Rock, which will 
coordinate daily circulation of people, bicycles, and vehicles to, from, and around the site. 

2 Moskowitz, Eric. "Car-free commuting push pays off in Kendall Square." The Boston Globe. July 25, 2012. 
hltpso/ /www,bosfonglobe.com/metro/2012/07 /24/kendall-squore-car-trafflc-falls-even-workforca-
soars/C4Fio7iKZnwEMAw7y4cJgN/story.html · 
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2 PLANNED MEASURES 
. . 

The Mission Rock TDM Pia~ consists of a package of measures that will work together to effect 
behavioral change in a waytha~ is both cost effective and·highly marketable. Measures include 
incentives, programs, and infrastructure improvements; and they include many that liave been 
successfully implemented in other mixed-use and urban environments; those case studies are 
cited as possible b~ow each measure. 

The measures balance the desire to provide innovative transportation amenities with the need to 
maintain a cost-effective.program and an acknowledgement that Seawall Lot 337 Associates, LLC 
will not hold a primary relationship with site tenants over the long term - vertical developers or 
the management companies that take ownership of individual buildings once they are developed 
will ultimately play this role, and will be required to be responsible for any relevant ongoing 
programs. As. such, programs that necessitate ongoing operational expenditures ai:e included but 
deemphasized in favor of one-time, up-front investments that give new tenants and visitors 
immediate experiences with and exposure to the array of non-auto transportation options 
available to them: These will form lifelong patterns of choosing sustainable transportation 
options. Figure 2 gives an overview of the measures included in the Plan, and identifies the likely 
responsible party for implementing the measure, the target audience for the measure, the 
communication channels used and associated level of impact. The-remaining chapter provides 
'further detail. As in the table's column headings, colors are used to differentiate infrastructural 
( •:O} and operational ( O:•) measures in the text below. A few of these recommendations have been 
directly integrated into the design of Mission Rock, as codified in the Design Controls and other 
design documents. · ' · · 
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Figure 3 Summary of Planned TOM Measures by Mode 

• = High Impact O = Medium Impact O = Low Impact lnfraslruclural = -> Operational =-> 
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Some TDM measures like parking pricing have a more direct effect on travel beha,ior, while 
others like facilitating delivery sen'l.ces play a more supportive role. For another example, 
providing car share membership leverages the potential impact of providing easily accessible car 
share spaces. In other words, the effectiveness of these combined measures is more than the sum 
of the parts. · · 

The importance of monitoring cannot be oven,1:ated; regular monitoring enables management to 
effectively address and adjust these measures over time in response to changing residential and 
employee needs. 

TRANSIT MEASURES 

•:• 0: 0 Real-time Transit Information and Marketing Scree~s 
This programmatic measure consists of providing real-time transit information to Mission Rock 
residents, employees, and visitors. Information will be displayed on screens in lobbies (see Figure 
3) and other high traffic areas, such as the collaborative work spare or the childcare facilities. 
Making such information readily available increases residents' awareness of local traQsit options 
and facilitates efficient trip planning and use of other modes. 

Mission Rock will display dynamic transit information and transportation 
marketing in building lobbies or use a similar approach based on state-of-the
practice technology at the time of occupancy. 

Figure 4 TranaitScreen Display in an Office Lobby 
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Implementation Examples 

Parkmerced, the largest apartment community in San Francisco, began a partnership in 2014 

with TransitScreen, a company that provides this· service. TransitScreen is working with the 
Metropolitan Transportation Commission to modernize transit displays in over 46 locafions 
throughout the San Francisco Bay Area. Another residential development, NEMA, provides reaJ-
time transit information on their resident app and website. . · ~ 

(• One-Time Transit Subsidies 
The Clipper card is the Bay Area's transit fare payment card and can be used on more than 20 of 
the region's transit agencies, including BART, Muni, and the ferries. Providing a one-tirrie transit 
subsidy in the form of Clipper cards upon move-in can increase residents' awareness of nearby 
transit optio~ and increases the ease with which they can start using"it. Clipper cards through a 
bulk purchase through the Metropolitan Transportation Commission, the regional public agency 
that manages Clipper. A custom-designed Clipper card can help tie the Mission Rock brand mo~ 
closely to lifestyles that incorporate frequent transit use. 

Providing Clipper cards increases the ease of using transit for employees and residents who 
currently do not have Clipper. For individuals who already have cards, the one-time financial 
subsidy could help lower one barrier to increased transit use. 

Mission Rock will provide a one-time transit subsidy in the form of a Clipper card 
pre-loaded with.$50 cash value to all residents over the age of 18 upon move-in, and 
will require that business tenants offer employees the same. 

lmplementatio~ Examples 

The City TDM Ordinance lists one-time financial incentives paired with outreach to employees 
and residents as a possible measure. Although other residential developments in the Bay Area 
have provided free/ discounted monthly transit passes to residents, providing a Clipper Card wit~ 
a set value pre-loaded would be a new measure. 
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BICYCLE MEASURES 
Figures Ford GoBike Bike Share Dock 

(• Bike Share Memberships 
Members of Ford GoBike can take free, unlimited 30-minute one-way bike rides between bike 
share stations. Once the system's expansion is complete (planned for November 2016 through 
2018), annual memberships will cost $149 per year. Providing residents and employees with bike 
share memberships could help tenants with minimal experience bicycling in San Francisco a low
cost ·and low-obligation opportunity to try cycling, and it would provide residents with a quick and 
easy way to get to the Transbay Transit Center and Market Street, for BART connections and a 
variety of other-transit options and recreational_ activities. 

Mission Kock will offer bike share memberships for all residents 18 years and older 
for one year upon move-in. 
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Implementation Examples 

While many property owners partner with bike share sen'1ces to locate bike share docks nearby, 
offering a bike share membership to residents would be a new measure. Multiple tech companies 
in the Bay Area, such as Microsoft and Facebook, partner with Bikes Make Life Better, a company 
that specializes in bicycle program management, to develop and administer their bike programs. 

0: 0 Space for On-$ite Bike Share 

This measure would im'Qlve partnering with Ford GoBike to locate one or more bike share docks 
in Mission Rocle. The system is primarily concentrated in downtown San Francisco, but has 
recently expanded to Oakland and Berkeley. In May. 2017, they announced ·their plans.to _establish 

. 7,000 GoBikes across San Francisco, San Jose, Oakland, Berkeley, and Emeryville by 2018. As 
bike share placement is most effective every 1,000 feet, Mission Rock should examine _where Ford 

_ Go Bike is already planning to establish bike docks near ~e development and consider sponsoring 
· at least one dock within the site itself. Currently, there is one bike station planned at Terry 

_ Francois Boulevard and 3n1 Street. Prominently ~-~~ed bike share docks can ~cre~e aw~eness 
of bike share as a viable transportation option while also facilitating convenient use. Each bicycle' 
dock would be provided and maintained by Ford.GoBike, but sponsoring ·a liicycle dpck would 
allow control over the specific siting and design of tl1-e d_ock, including incorporation of developer
specific branding_on the bikes, docks, and other materials. ; 

Mission Rocle will establish a high visibility ~pace for a Ford GoBike (or similar 
provider) dock, ,with the possibility of additional docks depending on the bike share 
_provid~r's intend~d ~ission Bay expansion. If sponsorship is necessary, Mission 
Rock will take it into consideration. · · · · · · · ·· · · 

(• Bike Valet 

Complementing the bike parking available on a daily basis, bike valet services during special 
events can encourage people to travel to and from events by bicycle by eliminating the challenge 
of finding safe and convenient bike parking in an area crowded with event attendees. These 
services also raise public acceptance and support for non-motorized transportation by building 
connections with visitors. · · 

Mission Rock will provide free bike valet services for all on-site events, as required 
byeode. 

..· ... 
- Implementation Examples 

San Francisco Administrative Code Section 2.76 requires that events that require a street closure .' 
and anticipate over 2,000 attendees provide monitored bicycle parking. Currently, the San 
Francisco Bicycle ~oalition provides these services for many events, including those at AT&T 
Park. 

•:• Bike Community Programming 

Bike-oriented programs and events encourage bicycling by raising public acceptance and support 
for non-motorized transportation and building connections between residents who regularly bike, 
making biking a fun, social activity. These events could include evening bike parties, bike-
oriented happy hours, periodic bike gear giveaways, and bicycle campaigns that involve contests 
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and prizes. Integrating bicycling into the social fabric of the Mission Rocle community will raise 
the profile of bicycling as a viable mode of transportation and encourage people to try biking for a 
portion of trips. · 

Through the site transportation staff, Mission Rock will host regular bike parties or 
happy hours for the bicycling community, potentially .,aired with gear giveaways. 

Implementation Examples 

Although private and non-profit organizations such as the San Francisco Bike Coalition often host 
these types of events, bike event programming led by a mixed-use development would be a new 
measure. SoJ!le Bay Area employers, such as Llnkedln and Google, sponsor special events around 
Bike to Work Day paired with regular giveaways and bike valet. 

0:0 Bicycle Resource Center 

A bicycle resource center can provide _a dedicated space for residents and employees to get 
information about bicycling as well as tools and parts for bike repairs and maintenance. A 
dedicated space contributes to social acceptance of bicycling and reduces one key barrier 
associated with owning a bike - concern about complications related to ongoing maintenance -
by providing tools and parts through a vending machine at low prices: This measure will also 
include working to incorporate a bicycle store in the site retail plan and establishing a resource 
center containing a vending machine for bicycle parts, a "fix-it" work station with basic tools, and 
bicycle pumps somewhere else within.the site at an easily accessible location. 

Mission Rock will establish bicycle maintenance space near a major secure bike 
parking area within each building with resources like a bike stand, a workbench, 
tools, and a basic repair kit. This space will be available over the life of the project. 
The team will work to include a bike store as part of the site retail plan. 

Implementation Examples 

In Seattle, Via6 is a 654-unit mixed-use apartment complex that provides a bike wash station for 
residents, as well as a bike shop on the ground floor that is owned and operated separately from 
the development. The Velo Room at Solera (Denver) provides tools, bike stands, work ~enches, 
air pumps, tubes, and oth~r supplies, as well as gel packs, energy bars, and bike trail maps. 
Several university campuses, including Ponce Health Science University in Portland and the 
University of California-Davis, have bicycle repair stations in key facilities. 
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Bike Center, Mlllenlum Park, Chicago 

Source: Flickr. Brian Kusler 

o~o Bike Parking 
. . 

Following San Francisco Zoning Code Section 1551 Table 155.2, the Mission Rock project is 
required to provide at least 710 secure bike parking spaces (Class I), in additio_n to at least 371 
spaces for bikes in publicly-accessible locations (Class II), under the Maximum Commercial 
Scenario. Under the Maximum Residential Scenario, the Mission Rock project is required to 
provide at least 765 Class I spaces, and 388 Glass II spaces. 

Given the importance of non-motorized transportation to the site's overall design concept, this 
measure goes above that requirement to provide one Class I space per dwelling unit, one Class I 
space per 2,500 square feet of commercial development, one Class I space per 3,750 square f~ of 
retail, and one Class I space per 5,000 square feet of open i;pace, in addition to around 700 Class 
II spaces. Class I parking consists of secure long-term bicycle parking, including bicycle lockers, 
bike cages, and bike rooms. Class II bike parking refers to more short-term bicycle parking, 
including on-street bike racks. The site's location on a Class I north-south bicycle facility and in a 
flat part of San Francisco implies a strong potential for very high rates of bicycle usage, and this 
should be enc~uraged through easy access to ample, conyenient bicycle parking. Bike parking 
facilities will also accommodate various types of bicycles including those with cargo and trailer 
attachments. 

There are several methods of providing secure (Class I) bicycle parking spaces for residents and 
employees. Bike cages can be placed at com•enient locations within buildings or on sidewalks in 
the area, and bike owners who qualify can receive a key or access card to use the cages. This space 
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will serve as a common, secure bike room, where residents or employees can use a key or access 
card (often the same card used to access an elevator or parking garage). Moreover, public bike 
parking is often considered secure when it is situated in well-lit, highly visible areas. 

Exceeding the bike parking required by City code, Mission Rock will construct 1 

Class I bike parking sp._ce per dwelling unit, an additional 511 (under the High 
Residential Scenario) or 667 (under the High Commercial Scenario) Class I spaces 
for commerc~ development, and 675 (under the High Commercial Scenario) or 
692 (under the High Residential Scenario) Class II bike parking spaces and will 
work with vertical developers to set aside necessary square footage for secure bike 
parking in the ground floor or another convenient area of each building. 

Implementation Examples 

As it is required by San Francisco zoning code, any new construction, including the addition of 
new units or an increase of off-street vehicle parking capacity, must include_bicycle parking · 
spaces. For residential development, one Class I (secure) space per unit is required; for buildings 
with more than 100 units, 100 spaces plus one space per every four units over 100 are required. . 
The requirements for· commercial development vary; retail development must provide one Class I 
(secure) space for every 7,500 square feet of occupied floor area, and office developments must 
provide one space for every 5,000 square feet. · 

( 0 Showers and Lockers for Employees 
Following San Francisco 7.oning Code Section 155.4, specific land us~s exceeding a certain square 
footage threshold are required to provide shower and clothes locker facilities for tenants and 
employees. Offices (including childcare, business services, and light manufacturing) that exceed 
10,000 square feet must provide at least one shower and six clothes lockers; for facilities between 
20,000 and 50,000 square feet, the building must provide two shower and 12 lockers. Those 
exceeding 50,000 square feet must provide four showers and 24 lockers. Retail sales and 
restaurants ~ceeding 25,000 square feet must provide one shower and six clothes lockers; those 
exceeding 50,000 square feet must provide at least two showers and 12 lockers. 

·Mission Rock will work with the vertical developers to meet this requirement. 

Implementation Examples 

San Francisco first implemented· this requirement in 1998, and amended it to include office land 
uses in 2013. 

PERSONAL MOTOR·IZED VEHICLE MEASURES 

0: 0 On-site Shared· Scooter~ 
Electric scooters are highly convenient in a dense urban environment and may have additional 
marketing value, given the cache scooters carry among certain population segments. The main 
company providing scooter share services is called Scoot, providing access to both single-rider 
scooters and quad vehicles, which have four wheels and can carry up to two people. One of the 
benefits of Scoot's network is the ability to travel point-to-point, instead of needing to return 
scooters to their point of origin. Scoot already ~as pods within about a half-mile of Mission Rock. 
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Providing scooter share access to residents on-site will magnify the effectiveness of offering Scoot 
memberships. The parking garage would accommodate space for a scooter dock, which the 
scooter share vendor would provide and maintain. 

Mission Kock will reserve off-street parking space for 20 scooters (approximately 
six car parking spaces), and will pursue a potential marketing partnership 
opportunity with a provider of scooter share (e.g. Scoot) or a similar service. 

Implementation Examples 

This would be a new measure. 

Figural Scoot Networks 

Source: Flickr. Marcin Wichary 

(• Eledric Scooter Share Memberships 
Llke a bike share membership, a scooter share membership for Mission Rock residents can help 
establish new travel behavior patterns upon move-in. This measure would entail partnering with_ 
Scoot or another electric scooter share vendor to provide free memberships in exchange to 
reserving space for electric scooter parking on-site. 

Mission Kock will offer a one-year membership for Scoot or a similar service to all 
new residents aged 21 and over who meet the scooter share provider's membership 
requirements, and will offer on-site scooter orientation (provided by Scoot 
Networks or a similar provider). 

Implementation Examples 

Offering scooter share memberships would be a new measure. 
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0: 0 On-site Car Share Parking Spaces 

According to San Francisco Zoning Codes, Mission Rock is required to provide 31 to 38 car share 
spaces. Research indicates that a single car-share vehicle can remove as many as 20 private cars 
from the transportation network. Spaces will be located in high-visibility parking spots within the 
publicly-accessible parking garage, with clear exterior signage to increase visibility and emphasize 

- the convenience of car sh.are. City Car Share offers electric vehicles-which appear to be equally 
popular, though others have found barriers to adoption as people are still becoming comfortable 
with using the technology; this may not be the case in five years. Depending on the car share 
vendor provided, additio_nal partnerships with ChargePoint may be required to provide· · 
infrastructure for electric vehicle charging. 

Exceeding this code requirement, Mission Rock will negotiate an agreement with 
one or more local car share vendors to provide 50 designated car share spaces in 
initial design with flexibility to increase over time in response to demand. Mission 
R.ock will also consider partnering with ChargePoint to provide electrical hookups 
adjacent to spaces to allow for the potential for electric shared vehicles, with the 
ability to increase over time in response to demand. 

Case Studies 

Fox Plaza (San Francisco) has 443 units with a 0.77 parking ratio and provides 14 car share 
vehicles on site, with 12 additional spaces located within 1/ 4 mile. Madera Apartments (Moun~ain 
View) has 203 units with a 1.37 parking ratio and provides two car share vehicles on site, with two 
additional Zipcar locations within ¼ mile. The Uptown (Oakland) has 665 units with a 0.80 
parking ratio and provides one car share vehicle on site, with an additional four car share 
locations within a 1/ 4 mile. 

+:• Car Share Membe_rships 

New residents will receive a car share membership for their first year of residency to help 
establish new behavioral patterns upon moving in (opt-out allowed, but default to providing for 
all). Pairing access to car sharing vehicles with car sharing memberships is also shown to be more 
effective than implementing one or the other on its own. 

Mission R.ock will offer memberships to all households for their first year of 
residency. Depending on the agreement with the on-site car share vendor, 
membership fees will likely be reduced or waived and so~e rental credit may be 
provided. · 

Implementation Examples 

Several Bay Area residential projects cover the full price of car share memberships for ~idents 
(New Californian - Berkeley; Madera Apartments - "1ountain View; Fruitvale Transit Village -
Oakland; Fox Plaza - San Francisco; The Uptown - Oakland). Many of these developments have 
parking ratios ofless than one per unit, and all of them have seen parking utili1.ation rates of well 
below capacity. · · 

3 San Francisco Planning Code Section 166, Tc:1ble 166. 
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PARKING MEASURES 

.<• Parking Pricing 
The price of parking has been shown to be a highly effective mechanism in changing parking and 
travel behavior. Demand-responsive pricing involves altering the cost of parking according to the · 
level o( demand. During times of higher demand, parking has a higher price and thus encourages 
both a higher rate of turnover and the use of other modes; during times of lower demand, parking 
has a lower price. Prices generally do not change in real time based on current occupancy, but 
instead might automatically increase by a pre-set amount during peak periods, based on typical 
demand patterns, or for schedule_d events. Prices might be adjusted overall a few times a year 
based on recent occupancy data. By refining thy price of parking periodically, it is possible to keep 

· parking occupancy rates relatively close to the optimal level, typically around 9096 for off-street 
parking. Researchers have found that parking facilities function efficiently (i.e. without requiring 
excessive parking-search-time) up.to roughly this level of occupancy. -1 

At the time when the site is fully built oui, Mission Rock's parking facilities will be 
priced. to keep demand below a threshold occupancy rate and to encourage site 
users to avoid parking during AT&T Park events. Non-event rates will be 
comparable to off-street parking prices at other facilities in SoMa and Northern 
Mission Bay. 

Implementation Examples 

Demand-based parking pricing has been implemented to various degrees in multiple cities. Th~ 
SFpark program in Sail Francisco ·regulates parking prices for off-street as well ·as on-street 
parking facilities, adjusting hourly parking rates every three months based on the parking 
demand ~t each garage during five different time bands throughout the day. When-occupancy 
exceeds 8096, hourly rates for the following three-month period· are increased by 50 cents. Unlike 
approach planned for Mission Rock, -SFPark also decreases prices when occupancy falls below a 
low-end threshold of 4096. When it was first implemented, the program also adjusted early bird 
parker time requirements and added off-peak discounts to discourage commuting at peak hours, 
reducing congestion around the garages. Since impl~mentation, San Francisco has seen higher 
garage occupancy at l~wer prices overall, resulting in a marginal increase in revenue. 

•:• ~nbundled· Parking 

"Unbundling" parking means that the cost for parking is separytte_ from the cost of residential and 
commercial units. It is an increasingly common practice in urban areas; the City of San Francisco 
requires residential developments to unbundle parking. Thirty percent of San Francisco 
households do not own a vehicle5 and unbundled parking makes housing more affordable those 
who do not need a parking space. This approach provides a cost savings to households wh~ decide 
to dispense with one of their cars, and it can help attract _households who wish to live in a transit-

• See: Levy, Nadav, Karel Martens, and ltzhak Benenson. Exploring Cruising Using Agent-Based and Analytical Madels 
of Parking. Transporhnefrica, DOI, 10.1080/18128{!02.2012.664575, 2012. AND Millard-Ball, Adam, Rachel 
Weinberger, and Robert Hampshire:ls the curb 80"/4 full or 20% emptyV Assessing the Impacts of San Francisco's 
parking pricing experiment. Transportation Research Part A, Polley and Practice, No 63, 2014, pp. 76-92. 

5 U.S. Census, Amer"ican Community Survey 2013, 5-year estimates 
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oriented neighborhood where it is possible to live well with only one car, or even no car, per 
household. Unbundling parking costs changes parking from a required purchase"to an optional 
amenity, so tha! households can freely. choose how many spaces they wish to lease. 

Unbundling parking tends to reduce demand for parking by specifically calling out and making 
optional the previously hidden cost of "free" parking. This in tum allows developers to provide 
less parking, which increases the developable area for more iucrative land uses such as additional 
housing units. For this measure to work optimally for office users, the users of parking - not their 
employers - must be the ones who ultimately pay daily or monthly costs. 

Mission Rock will unbundle parking costs from all residential, commercial, and 
retail leases and ensure that the users·of parking are the ones who ultimately pay 
for it. · 

0!0 Reduced Parking Supply 

·overbuilding parking supply leads to increased automobile use, contributing to more vehicle 
trips, traffic congestion, higher housing costs, and greenhouse gas emissions. Providing parking at 
a rate below the surrounding neighborhood reduces the parking supply from what would be 
typically provided for this kind of development, which in turn reduces the num her of trips the 
development may generate. Given the large number of households with no vehicle ~nd the 
demand for housing in San Francisco, a limited supply of parking could be expected to attract a 
high proportion of residents without vehicles, which in tum would result in fewer vehicle trips 
from the development. Mission Rock is within a few blocks of frequent high-quality transit to 
downtown and is in a neighborhood that is already facing vehicular congestion, which further · 
discourages driving and parking. ' · . . . · 

Mission Rock will establish maximum parldng ratios that are lower than the 
neighborhood average; if anticipated needs related to AT&T Park ~uire_ providing 
parking at a rate higher-than the neighborhood average, Mission Rock will still price 
parking at or above market rates for northern Mission Bay or SoMa, rather thllJI 
reducing prices to fill the facility. 

0:0 Real1ime Parking Pric_ing and Availability Information 

This programmatic measure consists of providing i:eal-time parking pricing and availability 
information to Mission R~ residents, employees, and visitors who utilize the off-street parking 
facilities on-site. Information could be displayed on signs outside of the parking garage, and could 
also be accessible on the mobile-friendly Mission Rock website. For market-based parking pricing 
to be truly effe<.1ive, the dynamic Between price and availability must be clearly communicated to 
drivers. Making such information readily available to potential drivers, particularly at parking 
garage entrances, decreases the likelihood of drivers' circling for parking or potentially increases · 
the possibility of choosing other modes. 

Real•time availability information for an overall facility can be derived from the access control of 
the parking garage, calculated based on the number of entries and exits at any given time. To 
provide garage floor-specific information on where spaces are available, each parking space needs 
a sensor (typically embedded in the floor) that communicates wirelessly with a central system to 
sense when the space is occupied. 

Nelson\Nygaard Consulting Associates, Inc. 120 



MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

Mission Rock will install dynamic displays (or use another state-of-the-practice 
price-information sharing measure) to show real-time parking price and 
availability information, and will endeavor to make this information available 
through other channels like a Mission Rock transportation website; this will require 
installing technology and associated information systems to automatically monitor 
parking usage. 

Figure B Dynamic Parking Signaga, So'Ma 

.-

1·mplementation Examples 

. All City-owned garages that participate in the demand-based parking pricing program, SFpark, 
provide real-time pricing and availability information·on the·S.fpark website; there are several 
dynamic message signs at key intersections in SoMa that indicate the number of parking spaces 
available and general wayfinding to those garages. 
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BUILDING MEASURES 

•:• In-Building Concierge Services 
In-building concierge services and/or multi-purpose front-desk staff can facilitate valet parking, 
farm-to-table produce delivery, cold and dry storage for grocery or produce delivery, and secure 
package delivery. Conci~rge staff could .also provide information about the nearest stores and 
services like dry cleaning and laundry service, as well as pickup/deli,•ecy services from local 
merchants. Residents would pay for all services. 

This concierge will be supported by the site-wide transportation staff who would provide 
centralized transportation support to the in-building concierges (sec section on the site-wide 
transportation staff below). The combination of these services will consolidate or eliminate the 
need for additional trips and could be a resource for residents, providing targeted travel 
information. In buildings where· a concierge service isn't feasible, the site-wide transportation 
staff will provide this se~ce to the building tenants. 

Mission Rock will encourage vertical developers to appoint an in-building concierge 
to provide information about local merchants and coordinate/facilitate delivery 
services for residents. 

Implementation Examples 

Though many residential buildings provide a concierge, explicitly pairing in-building concierge 
staff with a transportation specialist would be a new measure for reducing trips and.demand for 
p~rking. Crafting and marketing the concierge's role as such may increase the program's 
effectiveness. 

•:• Coordinated Delivery Services 
Mission Rock will aim to partner with online personal service providers (i.e. lnstacart, Postmates, 
Taskrabbit) or facilitate other ways of making ordering in, instead of making separate trips off the 
property for daily needs, more appealing and reduce vehicle trips in the process. One potential 
way to do this would be to offer direct ordering t~rough the Mission Rock website. Each building 
would manage these services individually as needed. 

Mission Rock will aim to establish site-wide partnerships '_'rith_internet delivery 
services companies. 

Implementation Examples 

NEMA on Market M facilitates local organic produce and wine delivery, which is pa_rt of its 
overall suite of concierge senices. This type of amenity could be coupled with an· app-based 
ordering system, such as lnstacart or Postmates, or Mission Rock may want to develop one 
specific to its services. 

(• CSA Partnerships 
Partnering with local community-supported agriculture (CSA) organizations has the potential to 
reduce greenhouse gas emission and vehicle-trips by providing project residents convenient 
access to locally sourced food, reducing the number of trips and ,·ehicle miles traveled by both 

Nelson\Nygaard Consulting Associates, Inc. 122 



MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC · 

vendors and consumers. This measure could also have marketing benefits and reinforce the site's 
overall message about sustainability. Initial conversations about bringing a farmers' market to 
Mission Rock have yielded a cost estimate of approximately $75,000 to $100,000 annually for 
Mission Rock to manage it in-house. Alternatively, hiring a farmers market manageme~t 
company could reduce costs to as low as $15,000. However, providing a farmers market may 
result in generating more trips rather than it offsets; as such, a partnership with a local CSA might 
be more cost-effective. · 

Mission Rocle: will coordinate with local CSAs to provide ·~up deliveries, and 
continue exploring the possibility of hosting regular fa~ers; markets on the 
premises. 

Implementation Examples 

This would be a new measure; although there are multiple fa~ers' markets throughout San 
Francisco, they are not specific to a certain development or community, nor we~ they started 
with a speciijc development's needs in mind. 

\ 
0:° Cold and Dry Delivery Storage Space 

Providing ~orage space for groceries, laundry, and other packages can have a direct effect on 
reducing trips by encouraging arid facilitating online ordering. A centralized. storage facility 
within each building can also consolidate delivery trips by enabling delivery vehicles to only make 
one s~p for multiple recipients instead of several. Where this type of measure has been· 
implemented without direct staff monitoring at all times, building residents typically access 
deliveries through a locker system with unique 0pick-up codes that include the locker n~mber and 
access times for the delivery recipient. 

Mission Rock will work with the vertical developers to provide ~torage space near 
the concierge and elevators to store packages, perishables, laundry, and other 
deliveries. 

lm,alementation Examples 

Presidio Landmark has a wine cellar with climate controlled lockers; separate storage lockers are · 
also provided. · · 

0:° Family Supportive Amenities 

Providing secure storage space for personal car seats, strollers, athletic or other extracurricular · 
gear, and other large ·equipment can address challenges families face while traveling. Locating 
this space near car share parking spaces make it easier for families to travel without feeling a 
personal vehicle is necessary. If this measure is implemented without direct staff monitoring at all 
times, building residents can access the space with an access code or key card. · 

Mission Kock will provide storage space for family-related equipment near car 
share parking spaces. 
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~:~ Convenient Loading Zones 
While the site does not contain on-street parking, Mission Rock-is planning to dedicate a portion 
of the site's curb space for loading and deliveries of goods and people to reduce the need to make 
personal ,;ehicle trips. Curb designations will be consistent with City of San Francisco regulatioll;5. 
Under those regulations, taxis, transportation network companies, and private \"ehicles may drop 
off along any curb space not designated by a red curb or marked otherwise. Vehicles may not idle 
in these locations as per San Francisco Transportation Code Section 7.2.86. As noted earlier, the 
project team will work with the City to develop a loading management plan during a future phase 
of project de,•elopment. 

Drop-off locations for seniors ~d people with disabilities will be locate~ near building entrances, 
elevators, and at corners with curb ramps. The location ofloading zones will also take into 
consideration the moving needs of residents and businesses. See the Mission Rock Transportation 
Plan and the Design Controls for more detail on the planned location of loading ~nd delivery 
zones and for more i;nformation on Americans with Disabilities Act (ADA) accessibility on the. site. 

Mission Rock is integrating loading zones into the site's overall street design. 

(• 0:° Childcare _Facilities and Services 

Providing childcare services on site at Mission Rock would break down a_ key barrier for parents to 
taking non-auto modes to work by bringing such services within walking distance and near the 
many commute options around the Mission Rock site. Mission Rock will aim to attract a childcare 
provider, likely on the ground floor of a northern parcel, near Chinl;l ·Basin Park. 

Mission Rock will aim to attract a provider of on-site childcare services and 
facilities to ensure easy access for Mission Rock resid~~ and employees. 

Implementation Examples 

Many residential developments in major cities provide childcare services as part of their 
amenities; NEMA on Market Street provides childcare, and North Beach Place provides day care 
and children's play areas. A housing development at 8th and Market instituted unbundled parking 
to free up space for an on-site childcare center. Parkmerced includes a Montessori School on its 
premises, with full daycare and after-school care. 

0:° Collaborative Work Space 

A business services room can help encourage and facilitate working from home, which can have a 
direct impact on reducing trips to and from the site. Such an amenity is a typical part of large 
rental buildings, though the size· and specifi~. services included vary. 

At Mission Rock, work spaces could include rentable work rooms that can be reserved in advance, 
equipped with video conferencing equipment, high-speed internet connections, projectors, white 
boards, basic office supplies, and printing, scanning, and faxing services. For residents interested 

· in using this work space long term, dedicated mailboxes for businesses could be set aside and 
located nearby. Vertical developers will'ultimately be responsible for developing and maintaining 
these business services rooms and ensuring that they arc equipped with appropriate equipment. 

Mission Kock will work with vertical developers to implement this measure. 
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Implementation Examples 

NEMA (Market Street, San Francisco) has a business lounge with Apple computers, printers, fax 
machines, and scanners, and a board room with phone, touch screen monitor, and computer 
hook-ups. Many newer residences also offer Wi-Fi throughout all common areas. 

Flgure9 Co-Working Space 

Source: Wikimedia. ~.hris Gallegos 

0:° Convenient Elevator Design 

By designing elevators that easUy accommodate bicycles, strollers, and wheelchairs, Mission Rock 
will be able to increase the visibility and communicate the importance of bicycling and improve 
the family friendliness and accessibility of the project. Building codes already require elevators to 
be large enough to accommodate a variety of users, but the project will also aim to provide 
appropriate wayfinding and signage for elevators to educate residents about using the appropriate . 
elevators to transport bicycles and other wheeled conveyances. 

Mission Rock will work with verti~al developers to impiement_ tliis' measure and 
meet buildi.ng code requirements. 

,Implementation Ex~mples 

Many residential developments have gone to great lengths to design their facilities as bicycle 
friendly, but none have specifically called out adaptations to their elevations as an 
accommodation or amenity. 

( 0 On-Site Affordab_le Housing 

Residents living in affordable housing typically own fewer cars per household than residents of 
market-priced units. They are more likely to use transit and are less likely to require parking, 

. reducing overall vehicle trip generation. . 
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Mission Rock. will restrict 40% of on-site units to inclusionary affordable housing, 
to be provided in a balanced manner throughout the phasing of the development. 

AL~REALMMEASURES 

•:• On-Site Transportation Staff 

The Mission Rock team aims to hire at least one on-site transportation staff person proficient in 
. the planning and implementation of a TOM program, with an annual budget for TOM staffing, 
communications, and programs. The site-wide transportation staff will pro,ide customized travel 
guidance to residents and employees, helping r!lise awareness and understanding of 
transportation options and ensuring that site users can find non-auto transportation options that 
meet their unique travel needs. They may also provide resources to support employers, such as 
helping them enrolled in pre-tax benefits and/or San Francisco's Emergency Ride Home 
program, setting up flexible work schedules, developing employee mobility management 
programs and organizing sitewide marketing and incentive campaigns. Other staff, such as the in
building concierge or those tasked with organizing bike events and maintaining the bike resource 
room, could also provide similar targeted information and facilitate discussions around using 
different modes. This dedicated transportation staff would act as a centralized transportation 
resource to the in-building concierges, providing up-to-date transportation information and 
expert support to front-line staff that are less likely to have the same depth of knowledge of the 
transportation system. 

The on-site transportation staff will also support efforts to collect data to evaluate the 
effectiveness of the overall TOM program and to understand opportunities to adjust the program 
to meet changing needs of Mission Rock residents, employees, and visitors. Chapter 3 provides 
additional detail about how the other TOM measures will leverage the transportation staff for 
marketing and communications. 

Mission Rock. will hire and task dedicated ir"ansportation sbffwith providing 
individualized advice and information on transportation options to residents and 
employees. · 

Implementation Examples 

This would likely be a new measui;-e, as other developments ha,,e not explicitly instituted and 
integrated transport~tion information with residential or employee services. Several cities have 
used something similar to this measure at a neighborhood levl'l. Portland, Ore. has seen notable 
mode shifts from its Smart Trips program, which provides targeted marketing and information on 
non-auto transportation options in particular neighborhoods. 

+ Mobile-Friendly Mission Rock Transportation Website 

A mobile-friendly website oriented toward all residents, employees, and visitors providing online 
access to concierge services and transportation programs can help raise awareness and visibility 
of transportation options and facilitates connections among transportation modes. The · 
transportation information on the Mission Rock site will likely include but not be limited to real
time transit information and a transportation tab with all nearby options (e.g. Muni, car share, 
scooter share, ride-sourcing apps) showing locations and availability. Chapter 3 pro,ides 
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additional detail about how the other TDM measures will leverage the website for marketing and 
communications. 

Mission Rock will create a site-wide website with a dynamic and engaging section 
dedicated to transportation information and services, with specific portals for each 
user type (or the state-of-the-practice equivalent to this measure, per changes in 
technology by the time of first occupancy). 

Implementation Examples 

NEMA (Market Street, San Francisco) has a "resident portal" where residents ~n submit work 
orders, track packages, pay rent, alert the valet, and communicate with management regarding 
car charging, car share, bike share, and bike repair. 

0:0 Signage and Wayfinding across M~des 

Signage and wayfinding to indicate points of connectjon between different modes, as well as 
estimated travel times and directions by mode, can help increase people's understanding of travel 
options. Clear signage is also important for ensuring safety for all types of users, differentiating 
spaces for different users within shared public spaces. Signage will also indicate the nature and 
location of nearby bicycle routes. Mission Rock will coordinate with the City on the project's 
overall signage and wayfinding.program to ensure the project conforms to City standards. 
Chapter 3 provides additional detail about how the other TDM measures will leverage signage and 
wayfinding for marketing and communications. 

Mission Rock will design and install signage and wayfinding at key points . .. 
throughout the dey-elopment, including signage for safety along the shared streets. 

Implementation Examples 

Interactive signage and wayfinding has been instituted in a variety of cities, academic institutions, 
and transportation hubs. 

0: 0 Improved Walking Conditions 

As described in the Mission Rock Design Controls, the development will add over half a mile of 
complete streets, including new and improved sidewalks and pedestrian crossings. Complete · 
streets are streets designed and operated to enable safe access for users of an. ages, abilities, and 
transponation modes with the ultimate goal of fostering more livable communities. Today, many 
sidewalks in Mission Bay are narrow or missing in areas. The new streets within Mission Rock 
will greatly improve the overall walking conditions of the neighborhood and facilitate safer and 
more convenient pedestrian connections. A pedestrian-oriented urban design is essential for 
residents, employees, and visitors to fully take advantage of the other TDM measures, supporting 
access to all of the available transportati~n options and programs throughout the site and nearby. 
These improvements help shape the environment for the other TDM measures to succeed. 

Mission Rock has integrated high-quality pedestrian design features (high 
conneetivity, wide sidewalks, highly visible crossings, and others) into its design. 
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3 MARKETING AND 
COMMUNICATIONS 

A strong communication measure is critical to the success of any TDM program, e_nsuring that 
residents, employees, and visitors receive information about relevant resources and ineentives at 
appropriate times and through channels that are easily accessible. Incorporating consistent 
branding into all communications can help create a sense of place and establish a cohesive 
identity for the.transportation program. Branding can be used to support marketing and 
communication efforts, particularly on signage and wayfi.nding, to emphasize that residents, 
employees, and visitors can travel seamlessly through the area. 

The Plan anticipates that Mission Rock will likely have three main channels for transportation
related communications: Its site-wide transportation 'staff, a mobile-friendly web portal for site 
users, and physical signage and other wayfinding mechanisms on site. This section includes 
examples of communication tactics and channels to illustrate how specific channels can help 
reach target audiences. Given the diverse mix of ways different people process information, any 
good communications plan relies on a mix of measures and channels. The Communications 
Timeline section matches the mix of channels outlined in this section to the key audi1::nces for the 
information: residents, employees, and visitors. 

Communications technology and norms are changing rapidly, and as such, this portion of the 
Plan will necessarily be updated as the projects approaches first occupancy. As such, the details 
for each of these measures are presented as a set of recommendations. Regardless of how they are 
implemented, these measures remain pilrt of the TDM'Plan: 

SITE-WIDE TRANSPORTATION STAFF 
) 

Mission Rock transportation staff would be responsible for maintaining information about TDM 
programs and acting as a point of contact to assist residents, employees, and visitors with 
transportation-related questions, concerns, or general assistance. The Mission Rock team 
envisions that a transportation coordinator would have the authority to implement TDM 
measures, oversee the management and marketing of all measures, and monitor success of the 
TDM program. Whether the cooi:dinator would need support from additional staff and hQw large 
the team would be will be figured out as the communications measure is solidified closer to 
occupancy. 

Transportation staff might also be responsible for compiling a print and/or electronic . 
transportation handbook to be distributed to residents on move~in and employees on hiring. This 
handbook could include information on transportation programs, policies, and service options, in 
addition to the following information: 

• Transportation staff contact infomiation, including information for-the in-building 
concierges (if relevant) 

Nelson\Nygaard Consulting Associates, ·inc. 128 



MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

• Commute trip planning information, including links to the regional 511 Ric;lesharc. 
program 

• Clipper card and vehicle (including car, bike, ·and scooter) share membership subsidies 
and parking policies 

• Information on accessing other TDM program details and amenities, such as the in
building storage facilities 

• Walking and biking routes within the area, estimated walk and bike times to key 
locations, including transit hubs, and a link to the San Francisco bike map . 

• Local transit options and schedules, including links to Muni, BART, and Caltrain 
. schedules, route maps, and existing trip pl~nner mobile applications 

It is envisioned that this handbook would be distributed to all prospective residential tenants and 
all prospective employees who receive an offer to work within the development. It might als<? be 
included as a component of resident and employee.welcome packets or employee orientation. The 
information provided in the handbook, as well as relevant website addresses, may also be posted 
in prominent locations for all residents and employees, such as apartment lobbies or lunchrooms. 
Print materials with information on various programs, maps, and amenities could also be 
provided to the in-building concierge staff for easy distribution when questions·arise .. · 

The transportation coordinator will also be responsible for supporting employers by providing 
information and guidance regarding tools and programs for flex work or telecommuting. 

To make sure information stays useful to residents arid employees over time, it is important that. 
Mission Rock transportation staff keep all information and materials up to date and relevant. 

-MOBILE-FRIENDLY MISSION ROCK WE,SITE 
Mobile-friendly websites are an easy way to create a dynamic and engaging repository for 
transportation information, point-to-point navigation tools, travel suggestipns, user engagement 
campaigns, and other efforts to raise awareness of alternatives to drive-alone travel options and 
residents,'employees, and visitors to use them. In addition to supporting the information already 
provided in the resident and employee handbook, this website could include the following: 

• Real-time transit information 

• Real-time parking pricing and availabP,ity information 
. . 

• . Notifications of upcoming transportation-related events, such as bike parties and 
farmers' markets, and alerts 

• Integration with_ internet delivery services for ordering 

• Registration for'car share, bike share, and/or scooter share memberships' 

• Room reservations for the collaborative workspace · · 

• On-site childcare services enrollment 

• Specific pages or portals for residents, employees, and visitors so that each of these 
audien~ has access to the appropriate and relevant travel information 

• Functionality which allQws for tracking travel behavior and enables.gamification for 
incentives 

Establishing specific portals for each audience can allow for the delivery of targeted, 
individualized TDM information for each of the audience groups. For example, the resident and 
employee portals could have feature~ to receive notifications for coordinated delivery services, 
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should Mission Rock choose to develop a centralized delivery facility. Each of the portals could 
also pro\'ide specific information on costs and multimodal options available for traveling to an!,i 
from Mission Rock, as well as information on nearby attractions and seniccs and links to 
citywide.or regional information. Figure 9 shows an example of a landing page for this type of 
website. Advantages of a webpage similar to that shown in the figure include prominent links to a 
trip planning service, alerts for riders, and individual operator websites for more information. 

Figure 10 Sample Site-Wide Transportation Website, Mountain View Transportation Management 
Associalio~ (TMA) 
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Clear, consistent, and predictable signage and wayfinding can help residents, employees, and 
visitors navigate the site easily. Signage can also bring awareness to importai,.t information such 
as parking prices and availability, bike parking locations, estimates of bike a~d ped~trian travel 
times, and other information on Mission Rock programs or services. Simply providing 
information on non-motorized travel prominently can increase the likelihood that people will · 
select biking or walking as their mode of transportation. 

· The efficacy of signag~ and wayfi.nding is dependent of the de~ign and placement of signs. Signage 
should be clear and provide relevant information at key decision points in people's journeys, in 
areas that are highly visible, and in clear lines of sight. For instance, when entering the site, 
cyclists should be !Ihle to clearly understand the route options along Terry Francois Boulevard, 
Exposition Street, and Bridgeview Street. This signagc will be especially important for safety 
along the shared public ways, to ensure that users understand the encouraged forms of travel and 
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appropriate behavior on each mode. Temporary signage may be used in areas more highly 
trafficked by residents or employees, to provide information on specific events or programs, such 
as CSA pick up lo':8tions. 

Figure 10 and Figure 11 are examples of wayfinding signage used in vibrant, mixed-use areas. The 
wayfinding signage in Figure 10 offers clear guidance for the nearby area at two different scales 
while providing clear directional guidance to nearby transportation hubs and popular 
destinations. Figure 11 offers examples of bike directional signage, as well as digital, dynamic 
parking availability signage. 

Figure 11 Area Wayflnding Slgnage - London, UK 

Source: Andrew Nash. Flic:kr Creative Commons 
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Bike Route and Parking Slgnaga 

Source: NelsonlNygaard, signal-tech.com 

Transportation Information Kiosks 

Transportation information kiosks can 
provide centralized locations for relevant 
transportation information for trips within 
Mission Rock and to nearby services and 
attractions. These kiosks could be placed 
throughout the site, at strategic decision
making locations where residents, employees, 
and visitors might need the information. For 
instance, kiosks located at the primary 
entrances to Mission Rocle such as the 
intersection of Terry Francois Boulevard and 
Mission Rock Street could include all 
information necessary to navigate to specific 
places throughout the site. Similarly, kiosks 
could be placed in and around primary points 
of congregation on the site, including China 
Basin Park and Mission Rocle Square. The 
kiosks could include transit schedules and 

fare information, walking and cycling routes, Source: Kansas City example from transit.dot.gov 
real-time transit information, and Ford 
GoBike dock locations and bike availability. 

It is recommended that these kiosks be digital, interactive displays (as shown in the 
accompanying image) to allow information to be updated easily and regularly. These boards 
would be maintained and updated as needed by the transportation staff. · 

Real-time transit information signage, such as the technology provided by TransitScreen, would 
be a similar dynamic information-distribution mechanism ·aimed mostly at residents, employees, 
and their visitors, located in the site's residential and office building lobbies (see more 
information on this measure in Chapter 2). While the information kiosks can provide detailed 
information on transportation options to \-isitors and others new or unfamiliar with Mission Rock 
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and the surrounding al'.tla, real-time transit screen technology is designed to offer an opportunity 
to understand transportation options at a quick glance. This would be particularly useful for 
employees and residents, those who make recurring trips frequently and don't need detailed 
guidance. · 

COMMUNICATION TIMELINE 

Each of the communication-based TDM measures are pertinent to residents, employees, and 
visitors at different times during their lifccycie at Mission Rock. As such, it is critical to think 
strategically about when to share what with each of these key segmen~. 

The mobile-friendly Mission Rock website will be an important avenue for sharing information 
about programs, policies, and services. It is reasonable to assume that the website will act as a 
front-line communications vehicle to reach all of those who have or may be interested in having a 
connection with the site. Signage and wayfinding will be seen on a.daily basis and is an important 
element for users of the development to efficiently navigate Mission Rock. The site-wide 
transportation staff will provide key information for residents and employees at the time of move
in or hire, and will provide as needed services over time. See Figure 12 through Figure 14 for more 
deta~l on the progression of anticipated touch points for transportation-related communication 
for residents, employees, and visitors of Missi~n Rocle. 
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Figure 13 Rnldentlal Communications Touch Poinlll 
I 

Pre-Move In & I 
I I Establ1sh1ng 

Lease S1gn111g .. Move-in - Transportation _, .. Life Change 

Pe nod I Period Patterns 1 Ongoing New Job 

Website Promote website Receipt of access ID Visil website ID plan Ongoing use of Retum!Dtrip 
and all web-based special "residents- frequent trips and website for trip planni'lg !Dols and 
lransportation !Dols only" website pages/ learn about planning !Dols, information on 
through pages or porllu lransportation information on website 
portal aimed at options, sign up for events, and program 
prospective tenants any available nieinbership~ 

subsidies or 
complimentary 
memberships, as 
applicable 

Wayflndlng & View waylinding and Gain deeper Use.of dynamic Ongoing use of Renewed use of 
Slgnage signage when familiarity with the wayfinding (kiosks waylinding and dynamic waylinding 

Inuring site site and and transit screens) signage to deepen 
surroundings ID deepen underslanding of 
through signage and understanding of new transportation 
wayfindlng nearbY, options given new 

lransportation . destination 
options and develop 

.. time/schedule 
pattems 

Site-wide Discussion of Distribution of One-on-one Available for . Additional one-on-
Tran1portaUon lransportation lransportation assistance in questions as they one support ID plan 
Staff handbook, nearby handbook, one-on- planning commute arise · new routes, etc. as 

lransportation one assistance in or olher"-trip options needed 
options, amenities planning commute 
or subsidies as or other trip options, 
applicable, or signing up for. 
promotion of trip- lransportation .. 
planning assistance programs/ 

memberships 
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I .. Life Change 

Family 

Retumoftrip 
planning tools and 
information on 
website 

Renewed use of 
dynamic waylinding 
to deepen 
understanding of 
new lransportation 
options given new 
destination; use of 
signaga pointi'lg to 
family transportation 
resources 

Additional one-on-
one support to plan 
new routes, 
understand family-
friendly resources 
on site, as needed 
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Figura 14 Employee Communications Touch Points 

Employer S1911s .. Employer Employee I 

Lease at Move-in • Move-In ... 011901119 .. 011901119 
I 

M1ss1on Rock I Period Period With Employer I With Employees 

Webalte Promote website Receipt_of access to Employees receive Ongoing references Ongoing use of trip 
and all web-based spacial "employer- access to special · of website for trip planner on website 
transportation tools only" website pages/ "employees-orily" · planning tools, and oth~ website 
through pages or portals website pages/portal information on tools 
portal aimed at Plan frequent trips events and program 
prospective tenants and leam about memberships 

r 
transportation 
options, sign up for 

· available subsidies 
J or COl11)limentary 

memberships, as ' 
apptcable 

Wayllndlng & View wayfinding and Presentation . Use of wayfi_nding Ongoing use of Ongoing use of 
Slgnage - signage whe~ regarding available and signage to learn wayfinding and wayfinding aid 

touring site wayfinding about nearby signage signage 
transportation 
options 

Site-wide Discussion of Distribution of Distribution of Presentations to Available for 
Transportation transportation traisportation transP,Ortation share riew web or questions as they 
Staff handbook, nearby handbook, one-on- handbook wayfinding arise 

transportation one assistance in One-on-one fum;tionalily, 
options, amenities planning_ COIJlmute assistance in employee-focused 
or subsidies as or other trip options, planning commute TDM programs, aid 
applicable, or signing up for · options is made , ongoing support 
promotion of trip- traisportation · available to new structures 

• planning assistance prog~. employees . 
memberships 

; 
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... 011901119 

New Hires 

Receipt of access to 
special 'employees-only" 
website pages/portals 
Ongoing use of trip 
planner ori website and 
other wabsile tools 

Presentation regarding 
available wayfinding 

Distribution of 
transportation handbook 
Additional one-on-one 
support is available to 
plan new routes, etc. 
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Figure 15 Visitor Communication& Touch Polntll 

I I (For Event 
I 

' Planning Trip .. Attendees\ .. .. Ongoing Time .. Planning to 

to Site I Purchase Tickets Arnve on Site Spent on Site Leave Site 

Webaite Use ot" public-facing Opportunity to Use mobile-friendly , Use mobjle-friendly 
website, including receive tailored wabsileto website to plan 
embedded trip- point-to-point trip understand onward journey from 
planning tools and suggestions and transportation sile 
paking pricing and information options, parking 
availability emphasizing parking pricing and 
information pricing and limited avail!Jbility 

parking availability information, and 
at time of ticket maps of site 
purchase 

Wayllndlng & Use of dynamic Use of wayfinding Use of wayfinding 
Slgnaga P.arking pricing and and signage to and signage, 

· availability signage; navigate to including kiosks, to 
use of wayfinding additional understand options 
and signage, destinations for onward journey 
including kiosks, to from sile and 
navigate to specific navigate to nearby 
destination transit options. as 

applicable 

Sita-wide Coordinae v.Ath 
Transportation retailers and 
Staff restaurants to post 

latest transportation 
information on their 
websites; maintain 
site wabsite to -ensure any updates 
to transportation 
information ae 
readily available ) 
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4 MONITORING AND COMPLIANCE 
WITH SF TOM ORDINANCE· 

A robust monitoring program that allows the site's transportation team to adjust offerings over 
time is key fo the success of the Mission Rock TDM Plan. Monitoring will allow the Mission Rock 
team to better understand the-effects of different measures on travel behavior and determine how 
programs are meeting the' needs of residents, employees, and visitors. 

The objectives of an annual monitoring program are: · 

1. To measure progress toward achieving, or retaining, compliance with the TDM's goal of 
reducing estimated aggregate daily one-way vehicle trips by 20%6; and 

2. To identify the most and least effective TDM measures, so that the former can be 
strengthened and the1later can be replace~ or significantly improved. 

This chapter describes the tools the tra11,sportation team will ~ to effectively monitor the 
program and ensure that the program complies with City of San Francisco-monitoring 
requirements. It starts with a look at how the TDM Plan compares to the San Francisco TDM 
Ordinance. 

USING THE SAN FRANCISCO TDM ORDINANCE AS GUIDANCE 

San Francis~ adopted a ci~de TDM 'ordinance that created a TDM Progr~m for new 
development in 2017. The goal of the Program is to reduce driving trips associated:with new 
development. The Ordinance calls for development projects negotiated through Development 
Agreements; such as Mission R,ock, to comply with the spirit of the Program, allowing that there 
may be unique opportunities because· of project scale and mixes of use to meet the _goals of the 
Program. Mission Rock's TDM Plan aims to reduce anticipated driving trips by 20% compared 
with what is estimated without TDM. 

At the heart of the Ordinance is a menu of potential TDM measures, with points or credits 
assigned to different measures based on their documen~ed effectiveness. Develcipers_are required 
to implement m~~ures that get them tci a point total established based on the number of net new 
parking spaces planned as part of a given "project. For example,-residentia.l and office projects with 
20 or fewer parking spaces (including zero) need to implement measures with point values adding 
up to 13 points; each additional 10 spaces require projects to generate an additional point through 
additional TDM efforts. Retail projects With four or fewer spaces (including zero) need to 

' . . J . 
6 This goal Is a 200/4 reduction compared to the aggregate dally orie-way vehicle trips identified In Mission Rack's travel_ 
demand mema prepared by Adavant Consulting, dated June 30, 2015. 
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implement measures worth a total of nine points, and each additional two sp~ces will require 
another point. 

Figure 16 estimates how the Mission Rock TDM Plan rates against the City's TDM Menu of 
Options and the range of associated point values. As the table shows, the measures included in . 
this Plan are expected to gamer 21 points for the residential component of the project, 20 points 
for the office component, and 12 points for the retail/restaurant component. 

Figura 16 Comparing Mission Rock TOM Measures to Ordinance Measures, with Estimated Point Values 

I ~ Estimated Point Values by Use I 
I Ordinance 

Program -

Category 
I~ 

Real-time transit information and marketing INFO-2 screens 1 1 1 

One-time transit subsidies 

Bike share memberships ACTIVE-4 

Space for on-site bike share 

Bicycle valet beyond code requirements ACTIVE-7 1 . 
Bike community programming.with periodic 
giveaways 

. Bicycle ll!SOUrce center, including vending ACTIVE-5a 2 2 machine with parts and tools and fix-it station 

Secure bike parking in buildings and along ACTIVE-2 2 2 2_ desire lines beyond code requirements 

Showers and clothes lockers for employees ACTIVE-3 1 

On-site shared scooters· CSHARE-1 Covered Covered Covered 

Electric scooter share memberships 

On-site car share parking spaces beyond code CSHARE-1 2 2 2 requirements 

Car share memberships 

. Market-based off-street parking pricing 

Unbundled parking PKG-1 2 3 3 
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I I Estimated Point Values by Use 
I 

Ordinance 1 

Category I 
Program 1----- --- ------

, R~s ,1ff1re I Rd 111 

Reduced parking supply 

Real-time information on parking pricing and 
availability 

In-building concierge seNices DELIVERY-1 

Delivery coordination for online personal DELIVERY-1 -Covered Covered 
services 

Partnerships with CSAs 

Cold, dry storage 11pace for grocery and DELIVERY-1 Covered package delivery 

Family suppo~ amenities FAM-1 

Convenient loading zones 

Childcare services and facilities FAM-2 2 2 

Collaborative work space with business 
services 

Convenient elevator design for bicycles, 
strollers, wheelchairs, etc. 

On-site affordable housing LU-2 2 

Sil&-wide transportation staff INF0-3 4 4 

Mobile-friendly Mission Rock transportation 
website 

Intuitive signage and wayfinding for trip INF0-1 1. planning across all modes 

Improved walking conditions to, from, and 
ACTIVE-1 within Mission Rock 

There are several measures recommended in this Plan that do not clearly align with any of those 
specified in documents related to the Ordinance. As noted earlier, many of these measures play 
important roles in supporting programs that might niore directly affect travel behavior. Others 
may deserve recognition in the City's framework. Regardless, ·.the specifics of Mission Rock'i, TDM 
monitoring will be worked out through discussions with the City. 
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TDM PLAN MONITORING AND REPORTING 

With the 20% trip reduction goal in mind, Mission Rock will monitor vehicle trips to and from the 
site for all buildings that have received a Certificate of Occupancy, and compare these vehicle trips 
to the aggregate daily one-way vehicle trips anticipated for the those buildings based on the trip 
generation rates specified in the EIR supporting documents. 

Monitoring will include the following elements: 

• Trip counts and intercept surveys. This will consist of site-wide counts of persons 
and vehicles arriving and leaving the project site on a non-ballgame or major event day. 
Counts will take place over at least two days between 6 a.m. and 8 p.m. 

• Travel demand information. The trip count and intercept survey data will provide 
the key inputs to calculating traver demand for the site in line with the San Francisco 
Planning Department's transportation impact analysis guidelines. 

• Documentation of Plan implementation. Mission Rock transportation staff will 
document the implementation of the TDM Plan's elements. 

Timeframe for Monitoring 

Per commitments made under the EIR, Mission Rock transportation staff will monitor and adjust 
the TDM Plan accordingly until 1) the Development Agreement expires, or 2) the site meets the 
reduction goal for up to eight consecutive reporting periods, whichever comes first. This 
monitoring will begin 18 months after the completion and commencement of operation of the 
proposed parking garage. After that point, the site transportation staff will submit annual 
monitoring reports until five consecutive reporting periods show that the reduction goal has been 
reached. After this point, staff will submit monitoring reports every three years. · 

If the TDM Plan's measures are not achieving the reduction goal after three consecutive reporting 
periods, Mission Rock will work with the Planning Department to adjust the program as 
necessary, which may include refining or removing existing measures, or adding new measures. If 
Mission Rock has adjusted the TDM program and has not met the reduction goal for up to eight 
consecutive reporting periods, the project may pay an additional emissions offset fee to address 
any shortfall in meeting the TDM Plan reduction target. At that point, monitoring and reporting 
requirements will be lifted. 

{ 
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EXECUTIVE SUMMARY 

Mission Rock is one of the most 

prominent sites and a key gateway 

development in the Missi"on Bay 

neighborhood of San Francisco. It will 

be developed as a leading example 

of sustainable design, construction, 

community, and operations. 

The project's ambitious s~stainability 

vision includes a development in 

which 100% of building operationa·I 

energy use comes fro_m re~ewable 

sources. The project will also target 

zero water waste, where 100% of 

non-potable water demands will 

be met with non-potable sources; 

a healthy site with high outdoor air 

quality," active design, and occupa·nt 

access to daylight and views; and 
construction materials that will be 

selected for low environmental impact. 

MISSIIIIROCIC SUSTAINABILITY STRATEGY 

~1~'f;~~f~~:jg't;f6~-;,:~;~T!1Jsl;~ .. 
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•transp1i"rency·and'!s.elect.-lo)Y~ini'1act mater'ials·through 
,material-optimiz~tion · · · · · 

SITE-WIDE SYSTEMS 
Jhe new infrastructure anticipated as part of tlie 
horizontal development will include an elevated site 
to mitigate future sea level rise. a central energy 
plant (CEP) with bay &ource cooling, and a_central 

·-< water treatment plant. These horizontal development 

features are essential to the district's ability to achieve 

its ambitious sustainability goals. They also provide a 
significant benefit to vertical developers by providing 

an easy connection to carbon-free cooling and a 
non-potable water source to meet all of the site's non

p~table demands. 

The Mission Rock Development is participating in the 
San Fra'ncisco Eco-District program. Eco-Districts are 

neighborhood scale public-private partnerships that 
strengthen the economy and reduce environmental 

impacts while creating a stronger sense of place a!'d 
community. The Mission Rock development is looking 

to maximize this potential to deliver a sustainable, low-

ca~bon neighborhood . 

Mission Rock's Sustainability Strategy provides a 

comprehensive strategy to achieve Mission Rock's goal 
of becoming a model for sustainable development in 

the city. Multiple. sustainable site &trategies have been 
evaluated in order to inform the targets and strategies 
included in the Sustainability Strategy._ 

It is a critical objective to define strategies that are 
ambitious but achievable, so that the performance 
goals remain relevant throughout the project's longer
term delivery time frame (10-15 years) and the overall 

project lifespan (75-100 years). While due consideration 



is given to current code requirements. the impact of 
future codes can only be evaluated to the point that 
the information is known. 

The specifics of this Sustainability Strategy have been 
developed in consultation with the SFGiants. the 
project design team. the Port Planning Department, 
and' Planning Division. 

Sustainable development is influenced and defined by 
a wide array of environmental, economic. and social 
factors. The key performance areas at Mission Rock are 
identified as those that will maximize the environmental 

performance and benefits to the community. The 
Mission Rock development has the following key 
performance areas: 

• Adaptability & Resilience 

, Water 

, Energy 

• Transport 

• Health and Wellness 

• Waste Reduction Management 

• Sustainable-Materials 

Habitat and Ecosystem Function 

• Community Identity 

These correspond to the focus areas for San Francisco 
Eco-Districts, of which Mission Rock is a Type-1 

Eco-District. Typel Eco-districts are 'blank sl~te' 
developments, where little or no existing development 
exists. As a new-build development on an existing 
parking lot without utility infrastructure connections, 
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the development is considered to be one of the first 
Type 1 Eco-districts in San Francisco. The potential 
environmental performance of a Type 1 Eco-district can 
be influenced ~y the delivery of new infrastructure in_ 
the ground (horizontal development), new buildings 

(vertical development), community engagement, and 
management and participation strategies. 

In addition, the greenhouse gas (GHG) impacts of 
proposed measures for energy, water. transport 
.and waste at Mission Rock have been evaluated The 

GHG assessment indicates that transport strategies 
are the overriding driver for GHG emissions on the 

site. Energy used in the buildings has the second 
largest influence on total GHG emissions, while 
water is relatively minor in terms of GHG emissions 
impacts. Mission Rock intends to minimize its future 

GHG emissions through an innovative Transportation 
Demand Management strategy (TDM) and off-site 

renewables for the operational GHG emissions for the 
buildings on site. 

. Other key performance areas. which may ·not directly 
· impact GHG emissions, should be considered in terms 

of regional and local impacts, economic costs, and 
social benefits, both now and into the future. 
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MISSION ROCK DESIGN DOCUMENTS 

The Sustainability Strategy 

. comprises one section of the 

Mission Rock Design Documents 

and has been 'developed in 

conjunction with the Vision & 
· Design Intent, Design Controls 

(DCDG), Transportation Plan and 

the Infrastructure Masterplan. 

These design documents are 

part of a larger set of Transaction 

Documents which make up the 

Lease Disposition Development 

Agreement (LODA). All of these 

documents contain requirements 

and recommendations for the 

project 

IISSIONROCK SUSTAINABILITY STRATEGY 

MISSION ROCK VISION & DESl&N INTENT 

This document contains the big picture thinking and 
aspirations that will guide' the process for the design 

and implementation of M!ssion Rock. 

MISSION ROCK OESiGN CONTROLS IDCI 

This document guides the development of the open 

spaces. streets. and buildings at Mission flock. The DC 

ensures that the site will be developed in a way that is 

consistent with the vision as defined in the Mission Rock 

Vision and Design Intent document. 



MISSION ROCK SUSTAINABILITY STRATEGY MISSION ROCK INFRASlRUClURE PLAN MISSION ROCK TRANSPORlATIDN.PLAN 

This document identifies the high lev_el sustainability The design of the landscape. buildings. and In addition to coordinating the daily circulation of 
goals for Mission Rock, details the requirements For the sustainability strategies will be closely coordinated with people, bicycles, and vehicles to and around the site. 
horizontal and vertical development and summarizes the infrastructure.planning at Mission Rock. This plan the Transportation Plan describes how access to the 
the anticipated reduction in greenhouse gas (GHG) regulates the complex coordination of streets. utilities. site functions during peak event times. 
emissions resulting from the district's approach-to 
sustainable design. 

and services. 
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-------------------------------------

DOCUMENT OVERVIEW 

The content in the Sustainability Strategy focuses 
primarily on the horizontal and vertical development 
of Mission Rock. Requirements for te~ant spaces 
are limited to water fixture efficiency requirements 
to ensure that the designed conditions for water 

reuse-align with the assumptions made during the 
masterplanning phase. However, there are a number 
of recommendations pertaining to the tenants which 
should be ~eviewed and targeted by all project teams. 

The diagram to the right shows the different ar~as 
of the Mission Rock development addressed by the 
Sustainability Strategy. · 

Each section of the Sustainability Strategy foll~ws 
the same basic structure. The sections starts with an 

executive summary to provide a high level overview 
of the goals relevant to that topic. This is followed 

by a description of the horlzontal development and 
how it supports or enables the district or individual 
building~ to achieve the targets related to that topic. 
Certain sections have background information which 
describe the aspects of each topic that are relevant to 
the Mission Rock site. Most sections have a series of 
Requirements & Rec~mmendations. 

MISSION ROCK SUSTAINABILITY STRATEGY 

Horizontal lnfr•tructure 

Central Energy and Weter Treatment 
Open Space 

Transportation Demand M~·nagemcnt 

Site Materi.ils Selection 

Outdoor Environmontal Quality 

EXECUTIVE SUIIARY 

... ~ -~ .. ~-~ ..... 
··:i 

,i1 

Water Fixture Performance Connection to Centralized Infrastructure 

Building Performance 

Structural Materials Selectlon 
Lighting & Equipmen~ Recommendations 

Material Selection Recommendations 

HORIZONTAL INFRASTRUCTURE BENEFIT I 
TOPIC IACICROIIID INFDRIATION 

REQUUIEIENTS & . 
R£COMIENOATIONS 
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HORIZONTAL DEVELOPMENT: ADAPTIVE STRATEGIES. 

The measures taken by the horiz(!ntal development 
provide ·vertical dev!'lopers with an adaptive_ site 

condition and alleviate the need for each vertical 

developer to invest in adaptive measures building by 
building, The benefits provided to tfie vertical developer 

by the horizo~tal developme~t are described below and 
highlighted in the diagram to the right. 

To protect the Mission Rock development against sea 
level rise and storm surges, the develop,.;ent blocks 
will be elevated to 1q4ft above the Mission Bay Datum 
(MBD). This elevation accommodates the 2100 ~ea level 
rise (SLR) projection of 66 inches above 2000 me:n 
higher high water (MHHW) and the 100-year storm 

surg~. China Basin Park acts as a buffer du~ing storm 
ev'!nts, protecting buildings and critical infrastructure. 
Saline-toleran) n.ative or climate-appropriate plant 

species shall be included jn the stormwater gardens to 

increase vegetation resili~n~e in the case of a Bay flood 
event. 

Mission Rock will require all ve;ticar develope'rs to 
connect to Mission Rock's anticipated central th~rmal 
energy plant and water treatment plant. These two on

site resources can provide heating, cooling, and recycled 
water sources. even during failures of local suppli~s: 

In addition, the site pilings provided as part of the 
· horizontal infrastructure reduce liquefaction potential in 
the ev'e~t of an earthquake. 

All buildings on site will benefit from these strategies to 
increase resiiiency and adaptability, Vertical d~velopers ' 
can fu_rther increase the district's adaptive ability 
·by designing their buildings with high performance 

envelopes, and focusing on p~ssive ~eating and cooling 
strategies to support passive survivability in the ·event of. 
a power failure and loss of'mechanical conditioning. 
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c.:ity Sl1p1ll,ie$. 1111d i1•crellse I P,sili~nc:e 
in a rnaj1.')r event and lo11g LP.rm 
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•• . Large stormwate, lrenlment area 
c:onlain'i salme tole1 anl pkmling 
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• R1~commendr..-d b1Jilding desion 
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· .s1Jrvivab1li1y .=1r.ci interior c:i:,:nfon 
i•l lhe evnnl of powc1 IF1il11re and 
cornfon 1,,r long LP.1111 climRtP. change 



ADAPTIVE SITE BACKGROUND INFORMATION 

SEA LEVEL RISE,- FLOOD PROOFING 
Increasing sea levels and the greater likelihood of storm 
surges have inAuenced site-wide planning decisions 
for Mission Rock. The district will take the following' 
measures to future proof against rising sea levels: 

Development blocks will be elevated to 104 ft M BD 
to protect against the maximum 2100 Sea Level Rise 
projection and 100-year storm surge. 

China Basin Park is located along the seawall while 
the commercial and residential buildings on site will 
be set back from the bay edge. This strategy provides 
a buffer zone between the Bay and the site's critical 
infrastructure of roads and buildings. 

The largest storm water treatment area for the site 

will be located along the seawall in China Basin Park. 
Locating this site amenity here can help protect against 
sterm surges. The DCDG sp~cifies that planting in 
this treatment area must be salient tolerant and native 
or climate-appropriate in order to survive a potential 
storm surge event. 
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SEA LEVEL RISE PROJECTIONS FOR SAN FRANCISCO RELATIVE TO THE YEAR 2000 ANNUAL TEMPERATURE DISTRIBUTION 
PRESENT AND 2050 CLIMffl SCENARIOS 

-NIIRIIW[RflUII 

- nua111n 
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2100 

Lower nmge p•·ojecL;ons lir~ e-.:cll,ded as LhP.y are not r~i-:<.m11 1lendeci for pkn•n•ng p,irposes. 
stURa:, $All FhlltlSCOSl'l lML IB ICDPIM, IRCIJIUI 

Nlllli, ThP.se SLR projP.ctions do not include o,tremP. tides or coa,tal storms. which co,,ld 
1add up to .41 ir:ches of lernpora1y nootling on lop of, isi'lg se~ l'WQls. r,Jr a tot.ail r1f ur ~o 107 
· inches above today ·s Average h~gh tide. 

PASSIVE SURVIVABILITY IN A FUTURE CLIMATE 
Future climate models predict a gradual increase in 

local annual temperatures over the coming years. These 

regional temperature escalations are exacerbated by 
local heat island conditions. , 
The resulting increase in building cooling demands 

may contribute to an overburdened energy grid and 

· increase the likelihood of blackouts and brownouts. For 

this reason and for assurance during disaster events, 
it is important that buildings on the Mission Rock site 

can maintain an acceptable indoor environment without 
heating, cooling or electricity. 

MISSION ROCK SUSTAINABILITY STRATEGY 

GIITDINIRTDIPEIATIIIEIFI 

REGIONAL DROUGHT ANO WATER CONSERVATION 
With the regional drought, there is increasing water 

uncertainty around California's water resources. The 

Mission Rock site includes over 8 acres of open space, 
much of which incorporat11s vegetated space for 

recreation, provision of native habitat, and gardens. 

Trees lining the streets provide shade and contribute 

to a human scale pedestrian environment throughout 

.the site. All vegetation on the Mission R(!ck site will be 

irrigated with recycled water from the central graywater 
treatment facility. The Public Realm guidelines also 
include recommendations for drought tolerant and low 

water species. This approach reduces the site's water 

,sth Percentile 
Conditions Today 

9Dlhl'arcafflilo 
Condltfon,Fc,ru,., 

9SthPefc•ntlk, 
Condilions Futur11 

consumption and ensures that the site's vegetation will 

remaii:, vibrant even in worsening drought conditions. 

Additionally, the minimization of on-site cooling towers 

through use of bay source cooling and graywater reuse 

for Rushing reduces overall site water demand. More 

information can be found in the following water section. 
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SEA LEVEl RISE PRDTECTID~ 
All buil,ding finished floor& to be ~levated abo~e 104 ft 
(MB,D) or 15,3 ft (NAVD86), Parking garage& and building, 
fronta.9es along the perimeter of th<! site adjacent I(! 
existing grades are exempt from this requirement. 

• STIRM SURBE PROTECTION. 
Saline-tolerant native or .climate appropriate plant, 
species shall be included in the design and maintenapce. 
and manage~ent strategy ~f the stormwatf('r gardens. to 

increase resilience Of treatment gardens in the case of 
inund~tion in a Bay flood ev~nt. · ' ·· · 

PASSIVE SURVIVABILITY 
, Pursue a central energy plant (CEP) and a centralized 
; · grafwater treatment pl8nt to increase likely-liood 

that heating, cooling and non-potable water could be 
pro~ided during times when City supP,lies become. 
unavailable. [subject "to con_firmation of feasibility] 

Rll' IJMMENUATI ON, 

PASSIVE SURVIVABILITY 
V!frtiql Development 

. . 

•. Target 40'11, ,.;indow,,to-wall iatio (WWR), with a 
maximum WWR-of 60'11, 

H\ghly insulated envelope including high performance 
glazi~g th~t ~bate ~emperat.ure s~ings wi,thin buildings 

• Op~imi~ shading to ·1"!'1aximize usable daylight access" 

and minimi~ solar gains 

• O~erable win~o~ foi natu~al ~ntilai:ion. 

· ! F.~r residential;buildings. ~rovide ac~ss to co~mon 

·are,a drinki~ water that can be supplied ,;,;thout po~r 

IIADAPTHIIUIRHISTAIICE 
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HORIZONTA-L DEVELOPMENT:· WATER CONSERVATION · 

It is anticipated that the horizontal. development at .Mission 
R~k will include two critical elements that ·are key to 

achieving Zero Water Waste on site: the anticipated bay 

source cooling· connection at the central energy plant and the 

central graywater treatment system. 

~II vertical developers are required, by local code. to provide 

plumbing for recycled water - or "purple pipe" • within their 

buildings. and to connect to the site-wide purple pipe system. 

Vertical developers will also be required. by code. to comply 

with San Francisco's Onsite Water Reuse for Commercial, . 

. M.ulti-family, and Mixed Use Development Ordina~ce (more 

commonly known as the Non-potable Water Ordinance), and 

the water efficiency requirements· related to the SF Green 

Building Code. 

Mission Rock's horizontal infrastructure will leverage the 

diversity of program types within the development to provide 

recycled water for 100% of the site and buildings' flushing and 

irrigation demands at each phase of development. Instead 

of collecting graywater from all buildings, the Sustainability 

Strategy mandates graywater ~ollection for only buildings 

.·.··~ 

~· 

A (Phase I), K (Phase 1), and F (Phase Ill). This approach can 

provide all of the buildings on site with.a source of recycled 

water while minimizing plumbing for graywater colle~tion. • . 

This district approach will eliminate the need for separate 

graywater treatment systems throughout the site and, 

in doing so, reduce the spatial needs and maintenance 

requirements associated with a series of distributed 

treatment systems. In addition, it provides a path for all 

vertical developers to comply with SF's Non-potable Water 

Ordinance. 

Each vertical developer will support the site's water 

conservation approach by installing efficient domestic fixtures 

and water conserving equipment. 
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The anth;ipah·1d bay sourr:.:,. ·~or.iiing_ · 
c:01111e<:1ion will rr~cluce sjle-wicle. 
waler cli:_.ina1)c.l by 11101P. than 6 
million gallon~/year · · · 

• Drought toleirant. vegt:-tntion nnd 
efficie11L irrigation will 111inin1ize 
irrigatio11 d1:H11a11d 

• Building~ A.. K . .q11rl F ,:,,llei:t 
g1 riywal8r and send it to a 
groywalcr l.rr-:,-11 int=int pkmt 

• Eff•cient fi;o.::1.11,es rmd P.quip111":'nl. 
will rec.luce do1nestic nnd 

· prc..ces.s: wa1 l-!r d~· nanc.l 

• Arltir:.ipnl~ ,:,entr~I 91 ~ywate:r 1reat.111e11t 
provido.r. 1et:ydecl wah-!r to meet IOO'Jb 
of rl•1shi1:g nnd irriu;:i1icu1 de111and" of the 
entire site. Recycli, .. "<I wr11er is distributed 
tc.., build111g::. 11:;i11g -:p1.1rp!e pipe·· 



WATER BACKGROUND INFORMATION 
NON-POTABLE WATER DEMANDS 
Tne anticipated non·potable water demand for each building 

has been calculated to determine the total recycled water 

demand on site. The water required for cooling towers would 

have been one of the largest water demand on the Mission 

Rock site, but the project is considering cooling strategies that 

eliminate cooJing towers and the associated water demand. 

This demand would have amounted to more than 6 million 

gallons per year. as shown by the dashed bars in Figure 2.1. 

The projects is considering using centrali,ed bay source 

cooling, geothermal energy wells, or wastewater heat recovery 

cooling·to reducing cooling tower water demand. In the bay 

source cooling strategy, water would be drawn from the bay 

and pumped through the central plant to cool the chillers and 

then discharged back to the bay without negatively affecting 

the bay ecosystem. For the geothermal case, several wells 

would be installed on site. Heat exchangers would transfer heat 

from the closed loop well system to the district energy system. 

For the wasterwater energy capture system, it may be possible 

to use the main trunk sewer line that passes ,the site as a heat 

sink for the cooling and heating system. Any of ·these strategies 

would effectively reduce water consumption in the central plant 

cooling towers. 

Residential buildings produce far more graywater than they 

consume, and can export water to the commercial buildings 

that cannot meet their own demand, Treatment can occur at 

the individual building level, but a centralized system is more 

efficient and minimizes required treatment capacity, storage, 

and infrastructure while delivering the required reclaimed 

water. Figure 2.3 shows the net supply of graywater and non 

potable demand for each building. 
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INFRASTRUCTURE 
· Treatment 

A centralized water treatment system is intended to 

provide the buildings on the Mission Rock site with 

recycled water. 

Collection 

It is anticipated that graywater would be collected 
from buildings A and K in Phase I, a~d from building 

Fin Phase Ill. The graywater supplied by these 

residential buildings alone.is sufficient to meet the 

non-potable demand of the project due to the large 
volume of graywater produced by domestic uses, 

especially showers. 

Distribution 
The recycled, or ··purple pipe," water distribution 

will be installed in the street and the project team is 

· working to ~nsure that they can be charged with the 

recycled water produced on site. Mission Rock will 

require each building onsite to connect to this piping 

network, as shown in the Infrastructure Plan. 

San Francisco Recycled Water Ordinance 
San Francisco has ambitious regulations in place 

that limit water consumption and mandate water 
reuse. The anticipated recycled water system on the 

Mission Rock site exceeds the current version of San 

Francisco's Non-potable Water Ordinance, and is 

expected to meet future revisions. The development 

will reuse water in al! buildings. where current code 

only require reuse in buildings larger than 250,0.00 

square feet. 
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• Residential Building °Type 1111 

• Commercial Building Type 
• Commercial or Residential Building Type 
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OTHER DEMANDS & SUPPLIES 
If the project use; on-site cooling towers to provide 
site-wide cooling the mechanical water demand is 
estimated to be more than 6 million of gallons of 
water per year. A centralized graywater treatment 
system will not be sufficient to meet this demand. and 
other sources of non-potable water would need to be 
considered in order to achieve the project's goal of zero 
water waste. These sources could include blackwater, 
rainwater, or other process water sources·. If blackwater 
treatment is included. sewer mining will have to be 
coordinated with the SFPUC as necessary. 

) 
/I 

_.,,.~ I 

_ _I 
r~---'---· r· 

• Residential 

• Commercial 

• Commercial or Residential 

0 Wat~r Treatment 
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REQUIREMENTS 

. WATER EFFICIENCY STANDARIS 
Vertical developer must install or implement a tenant 
lease agreement that requires t;nant to ins.tall domestic 
water efficient fixtures that-meet or exceed the following 

1 performance requirements. All"eligible fixtures must be 
WaterSense or ENERGY STAR labe)ed. 

Commercial 

• water ck.set: 1.1 gpl. WaterSense certified 

• urinal, 0.125 gpf. Water Sense certified· 

· • shower, 1-5 !!Pm, WaterSense certified 

• lavatory: 0,5 gpm with sensors, WaterSense certified 

Residential 

• water closet: 1.1 gpl, WaterSense certified 

• shower: 1-5 gpm, WaterSense certiRed 

• lavatory: 1.5 gpm, WaterSense certified 

• kitchen sink, 1.5 gpm, WaterSense certified 

• clothes washer, 3.7 gal/cycle/It•, 
ENERGY STAR certified 

• standard size dishwasher, 3-5 gaVcycle, 
ENERGY"STAR certified 

• compact size dishwasher, 3-1 gal/cycle, 
ENERGY STAR certified 

Retail & Restaurant 

• commercial clothes washer, 4.5 gaVcycle/lt', 
ENERGY STAR c.ertified 

• commercial dishwasher, ENERGY STAR certified 

• commercial ice maken ENERGY. STAR certified 

• conunercial pre-rinse spr~y valves: 1.6 gpm. 
WaterSense certified 

Z! MISSIIIIROCII SUSTAINABILITY STRATEGY 

CENTRAL WATER TREATMENT 
Pursu~ ~ central water treatment plant that has sufficient ' 
capacity to treat, store, and distribute recycled water 

to all buildings and vegetated open space on site. 
[subject to confirmation of f~asibility) 

RECYCLED WATER DISTRIBIIIDN 
All-building, vegetated open space, and streetscapes 
must connect non-potable demands to the recycled water 
distribution system. This inclu.des toilets, urinals, and 

irrigation at minimum. 

GRAYWATER COLLECTION 
• Graywater collection-piping should be provided in 

buildings A, K, and F, o; alternative locations that are 

projected to collect graywater sufficient to meet all 

non-potable demands on the Mission Rock site. This 
quantity is currently proj,cted to require collection· 
from all showers, lavatorY sinks, and washing ma.chines 

it a minimum. 

• Graywater collection lines shall be provided to faci\itate 
graywater collection. · 

• Any pumps required to maintain pressurization of the 
site-wide graywater collection lines will be provided by 
the vertical develope; on a building by building basis. 

[G,eywater collection will not be required if t~ site uses 
a centralized blackwater treatment system or another 
source of recycled water that is sufficient to meet the 
SFPUC's Non-p,;table Water Ordinance) 

IRIIHTIIN AIII VROATIIN 
"· All vegetation on site must use recycled water provided 

from the non~potabla' water treatment system to meet 
100% of their irrigation demand. 
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HORIZONTAL DEVELOPMENT: ENERGY .RESOURCES 

It is anticipated that the Mission Rock horizontal development 

will include a central energy plant that provides both heating and 

c00ling energy to buildings on site. 

The development is considering an array of low-energy central 

plant options for cooling and heating, including bay source 

cooling, geothermal energy wells. or wastewater heat recov~ry. 

A bay source cooling loop provides cooling by rejecting heat 

from central plant chillers to the bay water. By using the bay as 

a heat sink. cooling can be provided using very little energy. 

For the geothermal wells, heat exchangers would transfer heat 

from the district energy system to sever.SI wells drilled on site. A 

wastewater heat recovery system would exchange heat with the .. 

main trunk_ sewer line that passes near the site. With any of these 

strategies, the high volume of water consu~ed in conventional 

cooling towers will-be eliminated. Tliere may be backup cooling 

towers for peak capacity or ti~es when the bay source cooling 

is taken olfline for maintenance. Eliminating cooling towers 

also frees-up roof space that would have been dedicated to 

mechanical equipment for living roofs, urban agriculture, open 

space, and renewable energy. 

Mission Rock will require all vertical developers to connect 

their buildings to the anticipated central energy plant. This 

_connection provides vertical developers with an efficient 

source of cooling energy and frees up space within each of 

the buildings and on building r00ltops that otherwise would 

have been required for local mechanical systems. In addition, 

the elimination of cooling towers will remove the largest water 

demand for each of the buildings saving annual water use and 
water utility cost. 

The Mission Rock team will work with the central plarit provider 

to determine options to purchase renewable power to offset 

central plant operations. : 

2, MISSION ROCK SUSTAIN"81LITY STRATEGY 
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• Th-? anl.icipaled.cr.:.'11Lral energy plant 
(CEP) provicloS healing and co,:ili1,g "to 
all buildings 01,1 siLe. ll is ontkipale(l thal 
t.h-=- CEP will u!io b:-iy sc,urcrsi ,;t:,.-.,ling l•:.i 
minimize energy and waler used to ,neel 
t.he site-wiUt:! C!,,•C•li,,~.I d~r, 1;:111(1, 

• Require,nents lor purc:hasino renP.Wablc 
e1~eroy based, t)I) building pr.rfor111anc:e 
i1u:_entivize buildiny efficiency. 

• Vertic,.11 develor>ers will pu1cl1ase orr"sitr-~ 
r"i?i"lewnble e11crgy inl:·asl1~1clure- lo 1nc:tH 
their c1nticipatcd h11ilding ?m;1gy demand. 

• ·All buildi1l{I:\ will l1ave to 111eet lhe follow:1,g: 

• T24 Slate Rt-:q11ir~rner-ls 
• SF Green Building Code 



ENERGY BACKGROUND l"FORMATION 

To reach the site wide goal of 100% power provided 

by renewable energy, Mission Rock will require vertical 

developers to purchase off-site renewable energy 

infrastructure equal to the total energy consymed in the 

building. This approach incentivizes building developers 

to purchase energy_efficiency measures at the building 

scale.by creating a cost tradeoff between building energy 

efficiency and the cost of renewable energy. 

Plant efficiencies, in combination with efficiency 

measures at the building scale, will assist each developer 

in exceeding the energy requirements from the state of 

California and the SF Green Building Code. 

Finally, the purchase structure off-site renewable energy 

may allow each vertical developer to capitalize on the 

economy of scale gained from their purchase as part of 

·a larger p;oject. This economy of scale can decrease up 

front cost and streamline negotiations with local utilities 

and renewable energy providers. 

CALIFORNIA'S 2030 NET ZERO GOAL 
California has a goal of reaching net zero for all new 

co~struction by 2030, which will be enforced through 

Title 24, Part 6 Building Energy Efficiency Standards for 

Residential and Nonresidential Buildings. San Fra.ncisco 

also has a goal of a so percent renewable electricity 

supply by 2029: · 

Building efficiency is always the first step towards the 

100% r~newable energy goal. but renewable energy 

will always be r~uired to make it all the way to zero. It is 

not possible For high-rise projects with limited roof area 

in dense urban envi.ronments to meet this requirement 

through efficiency and on-site renewable energy alone. 
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The San Francisco Green Building Code currently 

requires that rehewable energy be installed on buildings 

less that 10 stories. but this will be insufficient capacity to 

meet the 100% renewable energy target for the Mission 

Rock De.,;.lopment. 

The chart in Figure 3.1 shows the decreasing building 

energy use intensity (EUil that will be required to 

meet California's net zero goal. The minimum energy 

performance of buildings on site are set by the current 

version of Title 24 and the San Francisco Green Building 

Ordinance. Efficiency will be sufficient to meet the EUI 

FIGURE 3.1, California Path to Nel Zero f.nergy Buildings by 2030, 
P,oj~r.t.eU f:1101gy Usc1 ln1en::.it.y (EUI) lor Co1mnrm:ial / l·ligh
l~i-.,: Rc=.::,;,idr.,nti;:il Dn:'dmgs 
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target for some years to come. but. at some point, the 

remaining steps towards the net zero goal will have to 

be made through on-site or off-site renewable energy 

generation. 

The Mission Rock development will be prototyping 

an approach through building efficiency and off-site 

renewable energy to meeting a goal ol 100% renewable 

energy for building operations before it will be required in 

California. 

The anticipated energy end use distribution for the 

building types on site is shown in Figure 3.2 (next page). 
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OFFICE ENERGY USE 
(kB tu/ sq ft) 

RESIDENTIAL ENERGY USE 
(kBtu/sq ft) 

RETAIL ENERGY USE 
(kBtu/sq ft) 

OFFICE BUILINNG ENERGY SUMMARY 
Office energy use is driven primarily by lighting and plug 

loads (computers. printers, etc.). The energy required for 

heating and cooling ~ccounts for only a small portion of 

the annual energy use. · 

The design of the building envelope can have a significant 

im"pact on energy use, as daylight access reduces energy 

demand for electric lighting. The tenant has the largest 

ability to impact energy use and associated costs by 

reducing the electricity used within the building through 

efficient lighting. extensive lighting controls, and plug 

load management. Energy efficiency requirements in the 

tenant guidelines incorporated into the lease agreement 

can be used to document performance improvements. 

RESIDENTIAL BUILDING ENERGY SUMMARY 
Residential energy use is driven primarily by space 

heating, cooling. and domestic hot water consumptio·n. _ 
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which accounts for around a third of ann·ual en1>rgy use. 

Efficiency im1_>rovements int~~ heating system will have 

the greatest energy savings. 

Beyond the use o_f a cimtral.plant, the tenant and vertical 

developer ha~ the greatest ability to reduce annu~I 

energy cost by minimizing tt,e energy use of appliances 

such ~s refrigerators and dishwashers. In this climate, it 

is recommended that the developer consider eliminating 

mechanical cooling From all units. This is possible if the 

building skin includes external shading, high performance 

glazing to control heat gain, and enough operable~· · 

windo~s lor effective natural ventilation. . . ' 

RETAIL & RESTAURANT BUILDING ENERGY SUMMARY 
The retail program in the Mission Rock development is 

a relatively small amount ohrea when compared to the 

distribution of office and residential space. 

• Space Cooling , 
• Space Heating 1 

• Domestic HW 

• Process Gas 
131 D Ventilation and Pumps 

D Lighting 

• Misc. Equipment 

Fl6URE 3.1, An:icip•tetl E•1ergy End U,e 
Bre11kdown by Prosira,n Type 



Retail spaces will receive the m0ost significant energy 

savings benefits through tenant installation' of efficient 

lighting fixtures, as lighting accounts for. over half of 

energy use. This results in energy savings From both 

decreased electricity for lighting and decreased cooling 

loads within the space, 

Restaurants will receive the most significant energy 

benefit from installation of efficient, ENERGYSTAR 

equipment. as more than half of end-use energy comes 

From equipment and refrigeration. 

OFF-SITE RENEWABLE ENERGY 
The amount of renewable energy purchased by each 

developer is determined by the anticipated energy 

performance of the building and quantified as par.t of the. 

energy modelling conducted for LEED certification. 

As shown in Figure 3.3, the vertical developer& will 

participate in an agreement with a renewable energy 

developer. The local electrical utility (SFPUC or PG&E) 

then delivers this energy to the building. The electrical 

utility which will serve the site is still under discussion. The 

off-site options will be similar with either utility. 

The off-site renewable energy development 

opportunities, and the legal and metering structure that 

enables buildings to receive the benefit of the off-site 

renewable energy will be identified. The following utility 

and legal structures could be designed as the mechanism 

for building developers to purchase renewable energy 

projects: 

• Green Tariff Shared Renewables Program (GTSRP): 

California is implementing a program where utilities 
will be responsible for billing. administration, 

VERTICAL DEVELOPER RENEWABLE ENERGY 
DEVELOPER 

BUILDING 
I AEIIPNABLEEIIEllGY 

OENERAT10N 

j 

R&URE 3.3, Orf-site Renewable fnorgy Strnc.tur• 
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metering and transmission. but meter owners 

contract directly with a solar developer to generate 
and provide renewable energy. The GTSRP program 
currently has a 2019 closing date and maximum 
generation cap, but the program cap m;,y be 
expanded and the timeline extended once reviewed 
bytheCPUC. 

• Direct access: In a direct access program. large 
customers purchase generated energy directly and 
can negotiate energy purchases from the generation 
source of their choice. Aggregating all of the service 
·points on the Mission Rock site may make this 
approach viable, but would have to be negotiated 
with th'!' utility directly. 

• Virtual Direct Access, Th~ development can engage 
in ~ power purchase ag'reement with a renewable 
energy developer for ongoing power generation. 
This energy would then be sold back into the grid at 
wholesale prices on an ongoing basis. The revenue · 
from ·these sales would then be used to offset the 
energy costs on site. This acts as a hedge against the 
increasing cost of power. 

The.renewable energy program selected will depend on 

the utility on site and the meteri_ng structures available at 

the time of development. . 

One of the most important concepts for the renewable 

energy is the idea of additionality. where the renewable 

energy purchase creates renewable energy generation 

that would not have existed and is not counted towards 

any other goal or standard. California's Renewables 

Portfolio Standard (RPS) requires that 33111, of the energy 
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in C~lifornia is from renewabJe sources by 2020 and 

· 50% by 2030, but the Mission Rock purchase would not 

contribute to this standard. 

The SFPUC may be the electricity utility provider on the 

Mission Rock site. SPFUC power is generated entin,ly 

by Hetch-Hetchy hydro·power, meaning the.power 

consumed on site would be 100% carbon free. However, 

the Hetch Hetchy power would not meet the additionality 

requirement for Mission Rock because the generation 

infrastructure is existing and the project would not be 
purchasing renewable generation whose benefit could be 

directly attributed to the projects utility meters. 

Renewable energy certificates (RECs) represent the 

• COOLING •HEATING· c ElECTIIIClll 
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positive environmental attributes of renewable energy 

generation. These REC-scan be unbundled from the 

actual energy and sold to someone other than the energy 

purchaser. The renewable energy that the Mission Rock 

project purchases will generate RECs for the energy 

produced, but instead of selling these RECs. the RECs will 

be retired to ensure that the environmental benefits of 

the renewable energy is attributable to the Mission Rock 

development. 

While it may be considered more favorable to provide 

renewable energy sources Ori site. Mission-Rock's dense 

urban location limits opportunities for on-site solar 

development. By purchasing off-site renewable energy 

&'. 
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sources. the renewable generation for the Mission Rock 

project can be placed in the optimal location for increased 

renewable energy generation. 

Figure 3,4 shows the potential for on-site renewable 

energy to meet the energy demand of a typical building 

on the Mission Rock Site. Renewable potential is broken 

down into rooftop PV ~nd a proportional share of Pier 

48 and adjacent Pier so. Even with all of these sources. 

a typica·I building will be able to meet less than half its 

annual energy demand with on-site renewabi.; sources. 

REDUIR£".'ENTo 

CEITRAL.ENERCY PLAIT 
Pursue o~e· or more central utility plants 011 site that 

; supply chilled watej-:and heaiing hot water to all 
: · buildin9s on site. The plal'.'lt shall utili~e bay water for lieat 

re)ection to increase 'the efficiencYof the.energy systeni. 

[subject to confirmation of feasibil_ity] 

. CEIT~AL ·EMERIY PLAIT CGINECTIDN 
Connect-buildings to central energy plant · 
thermal utilities. · 

[subject to confir.mation of feasibility of central.plant] 

OFF-SITE.RENEWABLE ENERIY . 
Building de,,;;lopers shall model the anticipated energy 

· demand. D~lopers will be requirecl to sub~it the firial 

·energy documentation provided for LEED certification 
along with the GBCI review comi:nents. The anticipated _ ... 
energy use will define the developer's purcha5" of off-site 
ran8wabl8 energy ge!'eration, 

The GBCl-revie,,;ed LEED energy model shall determine 
the kWh that must be offset through off-site renewable 
energy. The developer shall purchase off-site'renewable 

1 • energy through a P.Ower purchase agreement. 

ENERH _REPORT_I_NI' 
~eport energy use for each building on an ongoin'g basis. 
At a minimum, energy reporting should b"e on an annual 

basis and include all !'nergy types. All vertical developers 
must enter their modeled energy use in ENERGY STAR 
0Portfoli~ Manager and us~ Portfolio Manager to. irack 

· energy u~ oti an on~ing basis. · 

RECOMMEND AT IO IS 

1 RENEWABLE PURCHASE ADJUSTMENT. 
If measured energy use exceeds anticipated energy use,. 
it is recommended that vertical developers update their 

renew8ble. ener:gy contribution every two years to match 

measured e"nergy use. 
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HI COMMENDATIONS 

COMIIERCIAL DEVELOPM~NT 

Lighting Power Qensity . 
Target"lighting power densil)- (LPI;)) of less than 0.6 W/lt.; 

Plug Load Occupancy Sen~rs 
Install plug load occupancy sensors for no~-essential 
equipment in all spaces. Non-essential equipm8nt" 
includes, but is not limited to, 

/ desktop computers and lap tops 

• monitors 

• imaging equipment (copiers. fax. machines) 

, task lights 

televis~on screens 

• projectors 

• vending machines 

Ad,anced Lighting Cont'9ls 
Provide occupant sensors throughout open office. 
corridors and rest rooms in .,ddition to the locations 
required by Title 24. Provide daylight dimming and 
daylight sensors in all SP.aces with access to daylight. This 
shall inc;lude offices and meeti.ng rooms in addition to the 
-spaces require·d by litle i4. · 

Vertical Transportation Qptimization 
Optimize verti~~I transportation through:· 

•: · regerierative elevators· 

• destination control elevators , 

! • occupancy seriso~_ on escalators 

' • reduced elevator (an and lighting energy 
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RESIDENTIAL DEVELOPMENT 

Equipment' 
Install only l;N~RGY STAR ~r equivalent equipment, · 
appliance~. lighting, and fix~~res (refer to www.energystar. 
gov and www,acea~.org for ,latest list of energy-efficiency 
apP,liances). including, but ~ot limited to. refrigeraiors and 
dishwashers . 

Domestic Hot Water Demand Reduction 
I 

Install showers (1.5gpm) a~ sinks (LSgpm aerators) with 
WaterSense label. · 

Domestic Hot Water HHting 
Employ electric-heat pu;.,p water heaters for domestic hot 
water heating loads, ' · 

Plug Control, 
Provide a "'master s~itch .. i~ al'i° apartme·nts located 
adjacent to the front door that ·~ontrols all ambient 
lighting and ~witched outle~:Outlets connected to t~e 
ma~~r switch should be cl~arly. identified. 

Ailvancad Lighting control$' 
Install daylight dimming and sensors in all common areas 
with daylight access · · 

Energy Dashboard : 
Provide each residence with a system which enables 
tenants to see and undef'stand their energy use in real 
·time. control temPe,ature seutn9s and master switch From 
a remote location, a~ creaie an auto schedule and away 
. se~ings for tempeF',ture a~ ma Ster switch 

· Natural Ventihition 

Eliminate mechariical cooling by Pr~idin9 external 
shading on glazing.to b[oc_k; unwa;,ted heat ga_in-and install 
operable windows to enabli,natural ventilation: · 

'· 

· RETAIL & RESTAURANT DEVELOPMENT 

Lighting Power Density 
Target lighting power density (LPD) of less than 1.8 W/ft.2 

Reduced Exhaust 
Install variable Row exhaust hoods wfth heat recoYery in 
restaurants 

Efficient Equ)pment 
Install oniy ENERGY STAR certified equipment 

Hot Water-Demand Reduction 

• i.Jse rest room flush and flow fixtures that are 
WaterSense labeled 

• Install commercial dishwashers.that are ENERGY STAR 
qualified 

• Erlsure pre-rinse spray valves have a max flow rate of 1.6 
gallons per minute (gpm) 
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SITE CONNECTIVITY· 
The Mission Rock site is located near many· 
transporta"tio~ resources. 

From a regional standpoint, the San Francisco Caltra_in 
station is less than a 10 minute walk and BART stations 
are around a mile from t~e site. These transit services . 

provide regular and rapid service tolhe.greater Bay 
Area region. 

Multiple Muni bus and light rail lines have existing 
stops within a quarter mile of the site providing transit 
access to· the rest of San Francisco. · 

. ~' . . 
T_he San Francisco Bay Trap. which is planned to 
circumnavigate the.San Fr~ncisco Bay; passes through 

the_)'it~. Existing bicycle la;ne.-serve the site. 

Site Design 

The Mission Rock progra") mix, street design, and site 

' connecJivity fu;ther enco~,a~e oc~upants to select 
alternative modes of transportation including.,tra_nsit 
services, walking: cycling, a~d ride sharing. . 

T~e pedestrian- <1nd bicyc!~-friendly street and 

-···~ ....... 
--+- 1:11, .... 

~1u-...c,.,i111~, 

~ / ~nl ~ id~-'-------' 
TABLE4.1: Trtu1,:;.iL <:,·wr:, .. ~: TABLE4:2: i.S"kf'i C:~111'.•=?ll.l 
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sidewa_lk design plays an important role in encouraging 
the use of non-motorized transportatiol) modes. The 
site design includes a well connected grid of internal 
streets, wide sidewalks, p~destrian-safety oriented· 

str.eet design, and designated ~ike lanes th~t connect 
to external infrastructure. 

. These site features establish a strong foundation for 
the additional transportation demand management 
strategies to effectively red~ce single occupancy 
vehicle trips. 

,. I 
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TOM STRATEGIES 

The Mission Rock Transportation Plan combines 

both infrestr!Jcture and operational strategies to· 

reduce single occupancy vehicle use. A high level 

summary of the strategies being considered for the 

site are summarized in Table 4.3. The effects of these 

strategies are interactive and supportive of each other 

and most effective in combination. 

I TRANSIT 

• Real-time transit information 

Pre:loaded Clipper Cards 

I. "-B_ICY_Cl_E_'--------~-___.I · 
: Bike share memberships 

i On-site bike share stations 

Bike event programming 

· Bicycle resource center 

Bicycle parking 

Showers and clothes lockers 

; Bike valet 

I PERSONALIZED MOTORtzm TRANSPolll'· 

. Electric scooter share memberships 

· On-site shared scooters 

On-site car share parking spaces 

: ·Car share memberships 

TABLE 4.3: TransoortAtior, rle1T1a:1d m1;;-,agcm1ent slraLegies 
proposed ror Mission Rock 

In some cases these strategies shift auto trips to other 

modes of transportation while, in other cases. they 

eliminate the need for trips altogether. Both cases 

reduce the overall use of single OCC!Jpancy vehicles. 

These strategies are designed to effect a permanent 

change in transportation decisions by occupants. 

employees; and visitors. 

I PARKING 

Market-based perking pricing 

Real_-time parking pricing and availability information 

Unbundled parking 

Low parking ratio 

I BUILDING SCALE STRATEGIES. 

In-building concierge services 

. Coordinated delivery services 

. CSA delivery partnerships 

: Storage space for grocery and package delivery 

Childcare services end facilities 

. Collaborative work space 

· , SITE SCALE STRATEGIES · 

. Mobile-friendly Mission Rock website 

. Signage and wayfinding across modes 

Site-wide transportation staff 

, Coordination with local Transportation Management 
. Association 

. The effectiveness of the TOM strategies will be 

assessed regularly by tracking through occupancy 

surveys. program utilization studies, and parking 

occupancy. The results of these studies can be 

used to refine and the TOM program to in~rease the 

effectiveness and better serve occupants. 

Further details on ·each of these strategies can be found 

in the Mission Rock Transportation Plan. 
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REFUSE BACKGROUND_ INFORMATION 
CONSTRUCTION WASTE 
The Mission Rock district will establish site-wide construction 

waste diversion requir8ments and recommendations to 

ensure that the material going to landfills during demolition 

and construction is minimized. 

OPERATIONAL WASTE 
Operational refuse sent to landfill will be red~ced in the: 

Mission Rock development primarily through enhanced user 

education. This will augment the policies and programs the 

City of San Francisco al_ready has _in place. 

The pie charts to the right show the typical breakdown of 

divertible refuse streams. The largest refuse _streams in a 

typical residential building are Oiher (comprising furniture, · 

goods and electronics) and Compostable Food. The largest 

refuse stream in a typical commercial building also comes 

from compostable food. Providing residents with education 

about San Francisco's composting program and easy access. 

to coml)osting facilities will be critical to minimizing divertible 

refuse sent to landfill. 

Refuse collected in San Francisco is sent to the Hay Road 

Landfill in Vacaville. Several smaller landfills receive municipal 

solid waste from the city. but Hay Road receives roughly 90%1 

of non-recovered '!'aterials. The diagram to the right shows 

the destinations which were used to generate the GHG 

emissions associated with Mission Rock refuse removal. 

Nearly all of the compost collected by Recology is processed 

by Bl~ssom Valley Organics North located in Modesto. ·and 

then sold to local farms and city gardens. As of 2006. San 

Francisco co_mposted roughly 47% of the organic material 

generated i_n the city. 

'°. I IISSION ROCK SUSTAIHABILITV STRATEGY 
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COMPOST FACILITY 

RESIDENTIAL DIVERTIBLE REFUSE COMMERCIAL DIVERTIBLE REFUSE 

• Recyclable Paper 
0 Other Recyclable 

0 Compostable Food 
0 Other Co;.,postables 

D Other (Non Recyclable / 
Non Compostable) 
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CONSTRUCTIIN WASTE IANAIEIEIT 
All construction and demolition projects will be required 
to achieve a minimum 75'ib waste diversion rate as defined 

by the LEED v4 Reference Guide 

INFRASTRUCTUIE ANO REFUSE RECEPTACLES 
• Vertical developers will be required to provide 

adequate and easily accessible space in all buildings 
for the three primary refuse streams collected in Sen 
Fr~ncisco, landfill, recycle, and compost. 

· • If waste chutes are provided, one for each refuse 
stream will be required. 

• All three refuse receptacle types to be provided at any 

· refuse collection point both inside the buildings and 
. throughout the Mission Rock site. 

• Work with the SFE Zero Waste Team to design refuse 
collection on site. 

• Refuse chutes and receptacles to include pest 
prevention features 

REGO MM ENO All OHS 

CONSTRUCTION WASTE IANHEIENT 
All construction and demolition projects should target 
a 95% waste diversion rate as defined by the LEED V4 
Reference Guide 

INFRASTRUCTURE ANO REFUSE RECEPTACLES 
Provide adequate refuse collection areas. Allocate 

sufficient space on site for on-site sorti~g of refuse stream 

to meet the Recycling and Composting Ordinance. 
Coordinate facility design to maximize source separation 
with the SF Environment Zero Weste Team. 

USER EDUCATIIN PROIRAMS 
Increased training ar:ad occupant/resident education to 

improvf:: diversion rate . 

SDURCE CONTROL PROIRAMS 
Limit purchasing to materials that can be recycled or 
·composed ensures that refuse can be diverted. · 
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This section does not directly address tenant fit-out 
because of the challenges in communicating and 
enforcing tenant requirements at this level. Many 
health and wellness controls and improvements for 

tenant spaces are covered by CALGreen and LEEDv4, 
which are anticipate_d to apply to the Mission Rock 

development. 

ACTIVEDEljl&N 
Active design encourages stair climbing, walking. 

bicycling, transit use. active recreation. and healthy 
eating. A growing body of research suggests that 
evidence-based architectural and urban design 
strategies can increase occupants' regular physical 
activity and he~lthy food choices. Designing•the Mission 
Rock site From a blank·slate provides·a series of unique 

opportunities to addr~ss physical activity across the 
entire site and connections to the rest of the city. 

The Mission Rock district includes eight new acres 
of parks and open spaces which include walking 

and bike trails. as well as programmed open spaces 
such as Little Giants Field and other sports areas. In· 

addition, the development is adjacent to many existing · 
surrounding recreational opportunities, including parks, 
playgrounds, boating. and, sports fields. 

~ 

Site-wide active design strategies are recorded in the 
DCDG. and include integration with the Blue Greenway 

that runs along the waterfront, a baseball diamond. 
multi-use open-space, and water access for recreation. 

The street design for Mission Rock also encourages 
many transportation modes and emphasizes walking 

"· MISSHII ROCK · I SUSTAINABILITY STRATEGY 

. and cycling. The·cycling paths on site connect to the 
larger citywide cycling network. A bikeshare station will 
be located on site as part of the existing program. 

Vertical developers also play a role in encouraging 
active use of the site. Designing staircases as a 

prominently visible, unlocked. and welrdaylit amenity_ 
encourages occupants to use stairs instead of elevators 

for vertical circulation. 

OUTDOOR ENVIRONMENTAL QUALITY 
The Mission Rock develop'!'ent will remain an activ~ 
construction site after the first commercial. retail 
and residential occupants move onto the site. The 
Sustainability Strategy focuses on maintaining a high 
level of environmental quality during construction. 
Reducing pollution From construction acti~ity minimizes 
environmental impacts and improves construction side

effects for both workers and local inhabitants. 

Construction pollutants originate from a variety of 
activities, machines and equipment. b1.1ilding materials. 

site conditions, and human behavior: All project 
teams will be expected to ·develop and implement a 

construction activity pollution preventio11 plan (CAPP) 
that addresses emissions f~om construction activities, 

including light pollution, equipment emissions, dust 
and odor control, and noise control. Pollution should be 
defined broadly to address a variety of construction• 
related issues, From airborne particulates to noise 
control. 

For construction lighting. OSHA·sets standards to 

ensure safe working conditions for construction . 

workers. Temporary lighting installed on timers or 

manual scheduling will reduce light pollution on site. 
Construction managers and contractors will select 
energy efficient equipment for temporary lighting, site 
lighting, and heating, with turn-off power to non-critical 
equipment and lighting during non-construction hours. 

Tier 4 or higher engines and limited truck and 

equipment idling minimize~ emissions on site. Water 
spraying for dust control, covering powder materials, 
and capturing dust before it leaves the site will reduce 
the airborne particulates from site work before they 

·leave the site. 

DAYLl&HT AND VIEWS 
Access to daylight regulates circadian rhythms and 
production of serotonin and melatonin, which modulate 

sleep patterns, energy and psychological moods. 
Providing views of nature has been associated with. 

reductions in stress through physiological changes in 
cortisol levels. blood pressure, and heart rates. 

For the· Mission Rock site, individual buildings will 

ta~e advantage of the extensive open space on site by 
maximizing daylight and views out while minimizing the· 
risk of glare for occupants within the buildings. Careful 
coordination between the daylight and elect~ic lighting 
strategies will ensure that users maintain a connection 

to the outdoors through daylit spaces. While improving 

occupant satisfaction, daylight also reduces electric 
lighting use during daylight hours, contributing to 
energy savings in the buildings. 



REGUIREME'm 

Provide a construction activity pollutiOn preYention plan 

(CAPP) that addresses the following issues, 

CONSTIUCTIIN LIGHT PllllTION 
Lighting shall be controlled by timers or scheduled 
manual switching to ·tur:n off the lighti119 when it is not 
required. 

TEIPORAIY LIGHTING EFFICIEICY 
LED lighting shall be used for any temporary lighting 

during and after construction. 

CONSTRICTION EQUIPMENT EMISSIONS 
Have a policy in place that limits vehicle and equipment 
idle time to no more than s minutes in any hour long 
period. All construction equipment on site shall have Tier 
4 or higher engines. 

DUST AND DIOR CONTROL 
Spray down site work. equipment, and Yehicles with water 
for dust control. Cover powdered materials and provide 
walk-off mats. Recycled water shall be used for all dust 
control unless it is legally unfeasible to do so. 

DUST CONTROL WITH NH-PITAILE·WATER 
If feasible, the contractor should use on-site·recyc:led 
water fl'Om the Mission Rock graywater treatment facility 
before using other sources non-potable water. 

IEIERATOR"COITIDLS 

Any temporary generators ~sed on site shall have a Tier 4 

or higher rating. 

REC OM I.SEN OAT IO NS 

ACCESS TO DAYLIGHT & GLARE CONTROL 
Create usable. glare free daylight by designing the 

building such that at least 50% of the area of the 

daylight zone achieves a spatial daylight autonol"(ly of 

50'11, (sDA(300/50'.M,ll'. Desig!') the building such that the 
daylight zone (25h from the perimeter) has an annual 
sunlight exposure (ASE(1ooo/:lso))• of less than 10'11,. 

'As defined in illumination engineering society (IES) LM-
83-12 

ACCESS TO VIEWS 
Provide access to exterior Yiews for 809b of the floor area 
within the daylight zone. 

I 1~·· -DAYUGHT ZONE - •• ·7 i-1 L __________ _J 

.r 

CINSTIUCTION LIGHT POLLUTION 
In addition to timers, consider other lighting controls 

such as daylight and vacancy sensors. Construction 

light fixtures shall provide cut-off shielding !O prevent 
uplighting. , ·. 

SMOIING PROHIBITION 
Prohibit sm~l<ing or restrict to desi~nated area~ on site to 
reduce impact on other occupants. 

ACTIVE CIRCULATION 
Provide staircases that allow occupants to easily travel 
between floors of the building. To ensure basic function, 
the stairs should remain unlocked and accessible to 
occupants. The stairs should incorporate features that 
make them more desirable to use. int:luding daylight. high 
visibility from the building entrance. lighting equivalent to 
the rest·of the building, and adequate signage. 

NATURAL VENTILATION 
Provide operable windows in regularly occupied areas to 
enable natural ventilation when climate conditions allow. 
Consider eliminating mechanical cooling wl:!.ere possible. 

NOISE CONTROL 
Identify sensitive areas adjacent to the site and establish 
construction work schedules to minimize disturbances. 
Organize construction sites to reduce movement alarms 
and vehicle traffic. 

HIEALTl&WELLIIHS 
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MANUFACTURING PROCESS TRANSPARENCY 

Building materials can heavily impact natural resources 

and the Mission Rock district must consider the full 
life-cycle of the materials included in its construction. 
Materials used for the horizontal and vertical core 

and shell development will account for the majority ~f 
the global warming potential associated with on:site 
materials and, for that reason, Mission Rock's material 
requirements in the Sustainability Strategy focus on 
minimizing this impact. 

Steel and concrete will contribute to the majority of the 
globai'warming potential for the ·m·at~rials used in the 

horizontal development of site, roads and infrastructure. 
For vertical development steel and concrete a~count 

for over 1/3 of the global wa~ming potential associated 

with a typical commercial building. An illustration of this 
breakdown can be seen in the diagram below. 

STEEi.REBAR 
GRAVEL 

PLUMBING. 
ELECrRICAL 

WATERPROOFING 
INSULATION 

' ENVIRONMENTA~ PRODUCT DECLARATIONS IEPDSI 
Multi-a!tribute product reports evaluate the full . 
life-cycle environmental, health. and social impacts 
of a product. from extraction of raw ,;.,aterials 

and manufacturing pr,ocesses, to the use disposal . 
methods. They are becoming increasing popular in the 

sustainable building industry. ) 

An Environ'mental Product Declaration (EPD) is ~n 
intensive product certification based on a full life-cycle . 
assessment of products sur~eying theglobal warming 

potential, ozone depletion ~nd creation, water pollution, 
and greenhouse gas emission~. EPDs should not be 

used to compare different categories of products 
(i.e. steel vs concrete). but ri,ay be used to compare 

different manufacturers or suppliers of the same 

product (i.e. two different concrete manufacturers). 

Mission Rock will"prioritize large package products 
from manufacturers with publicly available EPDs · 

and consider the global warming potential as a 

crite_ria ,longside quality and cost wheR selecting 
a manufacturer. While products with EPDs may be 
limited, best practices in 'material seleciion policies 
should, at the very least. be follow~d by contractors on 
the Mission Rock site to minimized the development's 
environmental footprinf: 

• · Select building products with high recycled or reuse 
content. biobased or rapidly renewable materials, 
FSC certified wood 

• Prioritize products extracted, manufactured, and 
purcha~ed .;,ithin 1oci miles of the _site. 

• Select products that are durable, easy to maintain, 
adaptable in use. and are recyclable or retrieved by 
the vendor alter use.· · 

3 TENANT FIT-OUT 4 PV. ELECTRICAL 

CONCRETE 
PWMBING' 

INSULATION 
WATERPROOFING 

PLYWOOD/WM BER 
FAl;ADE . 

GLAZING 
DRYWALL 

FINISHES 
FIXTURES 

EQUIPMENT 

LIFE CYCLE ASSESSME~T E\180D/ED CO 

FIBURE 7.1 Lifecyde Glohal War ming Potenli,il by B,,ilding Sysle1" in a typical U.S. Commercial Building 
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MATERIAL INGREDIENTS 
Only 15% of the 60,000 chemicals in use today 

have publicly available human health impact data 

and 65% of ~hemicals have no p~blicly available 

information. Hazardous chemicals can be categorized 

into various categories depending on the behavior 

of the compounds: persistent bioaccumulative toxins 

(PBTs) and volatile organic compounds (VOCs). The 

prevalence of these hazardous chemicals span across 

all categories of building products, from structural 

components-to finishes and furnishings, harming 

both the environment and human health. To'curb 

the manufacturing of products with toxins, leading 

organizations like the EPA and the Living Building 

Challenge have published "Red Lists" of hazardous 

chemicals. 

The materials recommendations of the Sustainability 

Strategy include strategies to encourage increased 

manufacturer transpfrency with regard to product 

ingredients and provide a guid~line for vertical 

developers and tenants to consider when selecting 

materials and finishes. 

REQUIREMENTS 

ILDIAt WAHIIG PIHNTI~: nm 
.• Request EPDs from steel manufacturers 

ILDBAL WAIMINI PITENTIAL: CDNCRm 
Require EPDs from all concrete manufacturers . 

• Review con~rete EPDs and consider lower gl~bal 
warrriing potential as a criteria in selecting a concrete 
provider · 

SISTAINAll,E lllERIAL.CERTIFICAT!IN BODIES 
Require contractors.to provide subcontractors with list 
of certification bodies for materials as seen in Figure 
7,.2: S~stainable Material Certification.Bodies 

RECUM",lrnOAIIU!S 

CLDBAl WAIIINB PDTENTIAl 
• Require EPDs from all steel manufacturers and 

consider lower global wanni~g potential as a criteria in 
sel~ting a steel ~rovider .. 

• Complete a· Life Cycle Assessment (LCA) for concrete 
use and confirm at least a 10'11, reduction in global 
w~rming potential. . 

• PriOritize products with third-party ve~ified 
Environmental Product Declarations {structural 

-packages) Bnd/or Cradle-to-cradle certifications 
(interior finishes and furnishings) 

• . Specify high recycled ~ontent and local (within 100 

miles of the site) materials, rapidly renewable products, 
and FSC certified wood 

MATERIAL INGREDIENTS 
• Request product Health Product Declarations 

·(f'!PDs) and Prioritize products that disclose material 
i,:igr"!'lients and hazardous chemicals through Health 
Product Declarations. · 

Prioritize Rnish pr.;.iucts or furnishings with third-. 
party certifications such as Greenguard. Floorscore, · 
Graenlabel, Graanseal, and BIFMA Leval Standard. 

Select products that minimize or replace PVCs, CPVCs, 
and neoprenes. Alternative~ include copper, cast iron, 
H DPE; and ABS. . . 

Eliminate use of mercury, lead, cadmium and other 
heavy !119tals-wh,re possible 

IUIISTAIIAIIUII NATEIIALS At 



tertlflcaUon -I• 

m ENVIRONMENTAL PRODUCT DECLARATION An intensive product certification baled on a fun llfe-cycle 

: · .. ·: assessrnont of p,oducts surve,lng the &IO'Jal we rm inc polentiaL ozone deplatlon and creation, wat8r 
pollutlon. and a,eenhouse ps emiSSlons. 

.c~ CRADLE TO CRADLE CERTFICATION An tlarad produelcertlloatlcn -•rw five CltllgOrlaa: ffllltllrlll 
llallltt. material raitilizatlon. r&l"l8Wlbl8 81'1el'D' and carbon menqement. water staweldlhip, and soclllll 
f8U'l"INL This certllicstion p,oceu la offeted by MBDC. • SIObBI sustaa:tabJIJty conaulbna: and product - certil'lcetionfirm, 

:I ECOLOGO A multi-attribute. llfe,cycle baaed environmental certlllcallon body ror products. aarvlcBI 
and pac"811n& that~ materllls. Mel'IY', "'8nufacturtna. hHlt'I and environment. PIO(luct: 
parformance. use. and lnnowetion. 

~ ... SMaRT Comprehenstve sustalnable stand1!ud1 establlahed for materlall and product&. inctudlnl 
socsal impact Thete comprehal'SIV8 standards have been lltlbtilhed by the lnstituts for Market 
Tranlformetlon to Sustalnablity. ., BIFMA LEVEL CERTIFICUION A third-party certlficabon program fOI' rumlture Ul8t evaluatea the fOIIOWinl 
criteria: enarir & atmosphere, human & ICOS)'ltem health, and social rmponslbllity for al certified -rp:j HEALTH PRODUcr DECLARATION A product tral'lll)l!lrenc, reportini tool iSlued by tne HPO CollboRltlve 
that Identifies the auoclated hulth effects d product marial lnlfadlents. • GREENSCREEN A rooitllaval certification body that- hazardoulchamlclllla wlhln produtts. 
GreenScreen publlahestheGreenScreen List Translat0r ... GREENGUARD A parformanc:e-blsed standard t0 define Products and Droea&HI with low chemlcal and 
particle eml8Slona to achieve~ Indoor environmental Quality Indoors. 

.. @ no0RSCOA£ A certifylnt boCly for hankurface floorln1 and adhesives that meet strict Indoor air Quality 
f&Quirements set forth by SCAQMD Rule 1113.. \ 

LI GREEN lABEL/"GREEN LABEL PLUS A certifyfflg body ro, carpetemiSSIOns kMlls of TVOC. 
fOrmaklallyde and other substances known to contnbute to Sick Bulklll'll,Syndrome 

• GREEN SEAL A carlltyln& boclJthat evaluates the total environmental impact and health effacls of a 
l)IOducL with pariortic audits d manufaclurin& facilltias. 

~~--': DEa..ARE A oerUfying body associatad With the living Bulda'II Challanlt that reports the chamlClll 
l,wredlants of lhO product. DEa.ARE RED LIST has not red list chen'IIC81s. 
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· The· Mission Rock development will support and 

further biophilic design for both the site and buildings. 
Biophilia is defined as humans' inhere11t afli.nity for 

nature and research increasingly shows that reg!'lar 
access to nature improves health, ha!)piness and 
performance. Biophilic design principles include 
a broad variety of physical elements and spatial 
characteristics fo~nd in nature that can be applied in 
the built environment to elicit positive physiological,, 
psychological and emoti_onal outcomes for humans 

a.s well as other species. The strategies implemented 

on the Mission Rock site align with the City of San 
Francisco's 0-50-100-Roots framework aimed at 
protecting urban green spaces and improving San 
Francisco's urban forest and gardens. Other features of 
the Mission Rock site are described below. 

COMFORTABLE MICROCLIMATES 
Mission Rock's vegetated landscape offers a wide array 

of benefits from loweri~g heat island effects to creating 
comfortable areas of respite. · 

Introducing vegetation throughout the site reduces the 
heat island effect by shading pervious surfaces, limiting 
localized discomfort due to overheated conc,;,te .. 
The shading provided by trees creates variable . 
microclimates. In addition. carefully located t_rees will 
act as windbreaks and provide sheltered gathering 

spaces in the open spaces and parks. The building 
heights, locations, and massing will be optimized to 
minimize overshadowing the central square and China 
Basin Park. and allow as much.sunlight as possible to 
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reach thfl open space while reducing exposure to high" 

winds from the Bay. 

COASTAL PROTECTION 
While all new building·sites,and infrastr~cture will be 
above the predicted 2100 s0ei.level rise, the resilient 
waterfront park accommodates sea level rise through 
elevati~n change. The grade change in the parks and 
streets around the perimeter of the site ~cts as a b~ffer 
for storm surges and sea level rise. The plantings in the 

lower areas of the open space area~ will be salt tolerant 

to protect them from pote~tial intermittent seawater. 
inundation. 

,; 

ACCESS TO NATURE AND RECREATION 
. As a regional waterfront park, China Basin 'Park will 

be a model for sustainable ecological systems and 
management over time. Its active programming an~ 
location o~ the Bay will make it a learning environment 

where visitors can engage with the plants and animals · 
that thrive in the local habi~at. 

The stormwater gardens integrated with the streets 

bring understory planting and habitat directl~ to the 
different program types al)d site visitors disfributed 
throughout the entire _project. 

STORMWATER TREATMENT 
Missio_n Rock's landscapes and building systems will 

work together. to detain and filter water to minimize . 

impact on city infri\structure and improve water 
<1uality. The stormwater management infrastructure 
is integrated with the streetscape _design and open 
S(?ace and serve as an amenity to site occupants and 
species. The stormwater gardens areas on site will 
accommodate treatment for all impervious surfaces 
wii~in the development. 

BIODIVERSITY 
· .The low-maintenance native and regionally appropriate 

plantings on site will require minimal irrigation. Native 
or climate appropriate grasses, shrubs. and ground · 
cover will provide as much species diversity as feasible 
in Mission Rock's planting areas. The rain gardens and 
bioswales will not only retain and filter rainwater, but 
provide comfortable and visually appealing outdoor 
environments for humans and wildlife. The green· 
roofs, .which reduce ihe heat island effect, promote 
biodiversity by providing boih food and habitat for 

loca.1 bird species. 

. The 1.andscape design and plant selection controls 
· invasive species by limiting the opportunities 

for undesirable species to establish themselves. 
Landscaping is Bay-Friendly Rated to minimize 
opportunities for weed establishment and optimize 
other environmental benefits. 

The San Francisco Plant Finder is a resource published 
by the City for finding plants adapted to microclimates 
throughout the city. The can be used to find 
appropriate and water saving plants for the Mission 
Rock site. 
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EDIIITABLE DEVELOPMENT China Basin Park, located along the north of the site 
Mission Rock will be an inclusive and diverse and across McCovey cove, is a large waterfront park 
neighborhood with a mix of residential unit sizes, capable of accC:.mmodaiing :many types and s~ales of 
commercial uses, and retail services. The commercial gatherings and uses, The park will connect visitors and 
space in the project will allow more businesses to locate . residents with the bay and shoreline. 

in the city, increasing employment. At completion, _The Mission Rock site fits into the Bay Trail System, 
the site will include around 1,500 residential units. To linking the waterfront north of tfie ballpark with the 
ensure the residential units will be available to a broad cycling network below Mission Rock Street. 
range of people, 40% of the units have been reserved 
for low and middle inco,,;e residents. 

The working waterfront adjacent to Pier 48 is reserved 

for production spaces that are struggling to find space 
along the waterfront in San Francisco. The waterfront 
zone will mix these production uses with pedestrian 

access to showcase the waterfront economy. 

The retail spaces along the pedestrian streets and 

square are designed to enable and encourage local 
business to operate at the Mission Rock site by 
providing smaller, more affordable spaces. A diverse 

retail and service mix is critical to a vibrant and 

successful street culture. 

OPEHSPACE 
Open space is distributed throughout the site to 
serve both occupants of the Mission Rock site and 
visitors from the rest of the city. Mission Rock Square, 
located in the middle of the site, will be surrounded by 
active uses to ensure it acts as ihe local point of the 
neighborhood. a community amenity and gathering 

sp_ace. The native and climate appropriate vegetation 
contributes to creating a sense of_place for occupants 
and visitors. 
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ACTIVE STREETS 
The ;treets in the Mission Rock development are 

designed as a tight grid of walkable streets to serve as 
the setting For a vibrant and lively public li~e. 

Sidewalks are g~nerously sized to encourage 
businesses to spill beyond the building footprint and 

the diverse mix of retail storefronts. restaurants. and 
cafes ensure that-the square and streets will have 

visitors throughout the day: The streets will include 

more smaller public Street Rooms defined by fixed and 
moveable furniture and plantings in order to foster 
social interaction. Vehicle access will be limited to 

_prioritize pedestrians and cyclists, further cementing 

the development's identity as a_ community oriented 
project. 

The high density retail, with regular acce_ss points, 
permeable storefronts, anq transparency"guarantee 
there will be regular "eyes on the street" which ensure 
the safety of residents and 0visitors. By creating'an 
active and well-used l;ite, r~sidents are more lik<tly meet 
and interact, creating resilient social networks. 

WORKING WATERFRONT 
The Mission Rock development includes a working 
waterfront along Terry Francois Boulevard for small 
sca[e industrial and production-relate~ businesses. 
These uses are tied to the historic use of the site as a 
shipping terminal and industrial production site. 

The historic Pier 48 will be preserved and upgraded to 

provide a _new home for the expanded Anchor Brewing. 
Locating all of these production uses together creates 

the opportunity to share facilities such as loading 

facilities and truck access.-



r 
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METHODOLOGY 
A methodology for accounting and reporting GHG 

emissions associated with the Mission Rock development · 

was select~d to estimate an·aquivalent GHG code 

compliant baseline b~sed on the proposed masterplan 

and compare potential GHG emission reduction 

strategie.s to the GHG baseline in order to track 

projected GHG emission performance. 

This GHG calculation is based on an independent and 

internationally vetted GHG accounting and reporting 

protocol. to ensure accuracy and transparency. Atelier , 

Ten evaluated different GHG accounting an.d.reporting 

protocols anc;I the ICLEI U.S. Community Protocol 

was determined to be the most appropriate standard 

to assess the Mission Rock development because it 

provides guidance on quantifying GHG emissions across 

a community-wide scope. Mora information about the . 

accounting methodology can be found in the appendix 

of this report. 

NATIONAL AND LOCAL COMPARISONS. 
For this assessment. Mission Rock ha~ been compared 

to a code-compliant equivalent development in 

San Francisco and also the US national average for 

greenhouse gas emissions. San FrancisCo. as a ~ity, has· · 

significantly iess greenh~use gas emissions per year than 

the national average. This is predominantly due to state 

regulations and the renewable component of the local 
energy supply. 
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TRANSPORTATIIN 
San Francisco is predomina'1tly a commuter city. so 

emissions associated with transportation in the City 

are only marginally different compared to a n~tional 

case. On average, approximately 86% of national 

commuters use private vehicles to get to work, while 78% 

of Bay Area commuters use private vehicles (including 

carpooiers). The key impact·is finding viable alternatives 

to t~e use of private vehicle~. and by' converting private 

vehicles to lowe;:' carbon.fuel' supply. The Mission Rock 

dev~lopment is aiming to b~ bett'!r than a stand~rd San 

Francisco· development a~d strategfes included in the 

transportation plan are exp~cted· to re!ult in at leas{ a 

20%·reduction in annual carbon·emissions associate with 

transpor-tation. 

ENERGY 
.Due to progressive building· codes in California (Title 24, 

including Part 6,11, and CALGreeri) and ~ah Francisco (SF 

Green Building Code) and local climate conditions, the 

e~ergy use intensity of new buildings in San Francisco is 

significantly lower tha~ the·national average. In addition. 

~lectricity supplied to San Francisco is more than th,;.., . 

times cleaner than the ave~age.energy supply in the US 

(due to contribution.s from ·~ene.wable and hyd,:oelectric· 

power). This means that carbon emissions associated 

with energy use in San Francisco are alre.ady ·less than 

a. quarter of the national average. The Mission Rock . 

develop")ent looks to improve upon the city's leading" 

emissions performance by requiring all energy used on 

site to com~ from 100% renewabl.e_sources._eliminating 

annual carbon emissions a~sociated with operational 

energy use. 

WASTE 
Municipal solid waste diversion in San Francisco is about 

twice the national average, significantly decreasing the 

GHG emissions associated with landfill waste disposal. · 

As there is still room for improvement in waste diversion; 

Mission Rock is targeting a fur.ther lO'M, reduction in 

ann~al carbon emissions.associated with waste by 

increasing diversion; compared to the current San 

Francisco diversion rate of 80'M, 

WATER 
Water contributes a relatively small percentage of 

the total GHG emissions both nationwide and ·in San 

Fra~cisco. Carbon emissions result from conveyance and 

treatment, Water conservation is a critical local priority 

in San Francisco driven by resource scarcity. rather than 

carbon emissions. However, the exemplar strategies for 

water conservation and reuse proposed at Mission Rock 

are expected to result in up to 38% reduction in annual 

carbon ~missions associated with water. 



CONa.l!SIDN 
For Mission Rock as a whole, the above performance 

factors combined contribute to an estimated 79% 

reduction in GHG emissions compared to the US 

national average. The Mission Rock developm~nt 

will result in an es.timated 50% reduction in GHG 
emissions compared to a San Francisco Cod, compliant 

development. These carb~n emissions reductions 

may be further improved by the inclusion of the 

recommendea measures detailed in thi~ Sust.iinability 

Strategy. 

~58% 
MR US BASELINE -79% 
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-50% 
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The Mission Rock district has a goal of eliminating all 
GHG emissions from building operations by requiring 
that 10()'11, of the site"s operational energy demand be met 
by renewable sources. 

"1ission Rock requires the central energy plant (CEP) 
'. and all buildings on the Mission R~k site to olfaet their 
: pi:edicted energy use by purchasing·on•site or off1ite 

renewable en_ergy infrastructure. 

Bay source cooling at the Misaion Rock CEP will minimize 
tlie energy demand for co~ling across the entire site. 
Mission Rock's requirements for renewable energy 

investment is based on predicted energy use and will · 
incentivize vertical developers io purchase energy 
efficiency measures. The Sustainability Strategy also . 
outlines recommendations for tenants to furth~r minimize 
energy use. 

The graph below shows how ~perations for each building 
type contribute to carbon emissions before the purchase 

of renewable e~ergy. · 

" 

ENERGY.CARBON EMISSIONS DISTRIBUTION.BY 
BUILDING TYPE 

• Commercial 
• Residential 
• Retail · 
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I ' 

WATER~ CARBON 
I 
I 

The greenhouse gas (GHG) ,emission• associated' with 
water primarily originate fr1>'.m the following water 
processes: 

• 1' •• 

: · • Supply and conveyance. : 

• Treatment to ,;.,~ble sta~dards 

" ~unicipal distributio_n 

'· 

• End-use pumping 

" . Wastewater.collection 

• Gonventional i!'erobic tre4tment 

GHG emissions associated '!'ith water ca~ be dec_reased 
by more than 3B'if,·through the use of bay source cooling. 
centralized graywater reuse~ efficient fixtures and water 
elficie.nt landacape deaign. ! · 

· WATER CARBON EMISSIONS DISTRIBUTION BY 
I 

BUILDING_ TYPE 
I. 

,. 
I 

.• Commercial . 
• Residential 
• Retail 

l 



TRANSPORTATIOh, C,RBON 

The dominant mode of ti-ansportation 'ii, the aFea of Sa~ 

Francisco that contains the Mission Rock development is 
personal automobile. The design of the Mission Rock site 

is intendecl to encourage pedestrian use and alternative 
transportation through smaller city block. MUNI 
extensions, bicycle lanes. and an enhar,ced pedestrian 

realm. 
. . . 

A comprehensi11e transportation management plan 
further reduces vehicle miles traveled "(VMT) for the site. 
The combination of the following strategies results in a 

redi.iction in carbon emission of 20'*io or more through 

red_uctions in automobile use: 

• ease of access to public transit 

• on-site bicycle amenities and a safe b!king environment 

• personal motorized transport 

a, parking ma~agement 

• on-5ite amenities 

• site-wide tra!lsportation services 

\\ASTE & CARBON 

San Francisco has a goal of zero waste by 2020. Currently 
San Francisco diverts 80% of its waste from landfill. 

However, over half of the mate·;ial which goes into San 
Francisco's landfill bins can be recycled or composted. If 
all materials ~e sent to the proper bin San FranciSCo's 
waste diversion rate could increase to an overall landfill 

diversion rate of 90IMt. 

Moving from an 804Ma diversion rate to a 901Mt diversion 
rate requires exemplary occupant particiPatio,n in on•site 

waste separation. Mission Rock seeks to improve the 

on•site diversion rate through outreach, educition and 
increased consumer responsibility. Specific measures to 
achieve this additional lO'Mi, reduction are outlined in the 
Waste section of the Sustainability Strategy. 

WASTE CARBON EMISSIONS DISTRIBUTION BY 
BUILDING TYPE 

• Commercial 

• Residential 

• Retail 
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Al: MISSION ROCK ECO-DISTRICT EQUIVALENCY (TYPE 1: THE BLANK SLATE) 

To foster r_esillent communities 

through social cohesion and 

partnerships 

To ensure safe neighborhoods 

To incentlvize historic 

preservation 

PROCPFROUS 01\TRll I 

Outdoor amenity spaces encourage community 
cohesion 

• Urban "living room" in the form of central park will 

proved a shared place for people 

• "Working waterfront" manufacturing hub 

• Activated building streetfronts and pedes\rian 
. friendly design.encourages neighborhood 

presence 

• Adequate site light improves resident secUrity 

The pier 48 builcling will be preserved and used by 

the Anchor Brewing Company 
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EQUITABLE D[HLOP',IENT 

· ·To ensure that neighborhood 

investments provide direct 

community benefit 

To provide quality local job 

opportunities 

"To promote businesses and 

investments that protect · 

and enhance the natural 

environment and grow th!! green 
economy 

to Development program mix ensures vibrant 
community 

• ·Small business model for retail 

B 

• _Anchor Brewing to share f!quipment resources 

• Employers will be in the newly available 

commercial real estate 

The development will include a mix of both 

residential and commercial buildings 

• Construciion activities will generate new building 
industry jobs 

• Small business manufacturing hub 

Tenants and residents will be encouraged 

to live in an environment~lly sound manrler 

through incentives and education offered by the 

Sustainability Management Association 



Al: MISSION ROCK ECO-DISTRICT EQUIVALENCY (TYPE 1: THE B~ANK SLATE) 

ElllRGY 

ENERGY MISSION ROCK APPROACH 
OBJECTIVES 

To achieve GHG- · • 100'1& renewable energy 
free, renewable 

and resilient • Central energy plant with bay 

energy system sources cooling 

To capture all 
t Building developers incentivized 

cost effective 
to invest in energy efficiency 

energy efficiency 
before off-site renewable 

energy 

• Renewable energy potential . I 
(PV and solar thermal) 

To increase 
evaluated as part of strategy 

and recommended for vertical 
renewable energy development 
generation and 

• Requirement for central energy proc,urement 
plant and vertical developer 

to purchase off-site renewable 

energy. 

WATER OBJECTIVES MISSION ROCK APPROACH 

To reduce 

potable water 

use and increase 
non-potable 

water use 

·I To increase water 
efficiency 

To reduce 

stormwater 
runoff 

" Centralized graywater reuse 

to meet 1()()'11, of non-potable 

demands including flushing and 
. irrigation 

" Eliminate more than 40 million 

gallons/yr of water demand 

through bay sour~e cooling 

• Efficie~t fixtures required 

" Efficient landscape irrigation 
design with non-potable water 

• Bioswales will be integrated into 

the street design 

" Stormwater treatment 

wetland will be included on 

site. Stormwater managed by 

landscape and supplemented 

by individual buildings where 
required. 

" Green roofs are a potential · 
feature of individual building 

block design response. 

a 
1/ATERIC,LS MGMT 

MATERIALS 
OBJECTIVES 

To achieve zero 

waste 

To encourage 

Adaptive Reuse 

when possible 

MISSION ROCKAPPROACH 

" Mission Rock programs support 
City of San Francisco programs 

and zero waste goal through 

Sustainability-Management 
Association educatiori programs 
and incentives. 

• Anchor Brewing to occupy the 

existing pier 48 building 
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Al: MISSION ROCK ECO-DISTRICT EQUIVALENCY (TYPE 1: THE BLANK SLATE) 

To preserve, restore and 
manage existing open space for 
habitat and biodiversity 

To increase open space and 
the urban forest to enhance 
eoosystem services 

To create habitat connectivity 
Ci\ywide 

• Vegetated open space on site will be increased 

• Urban trees will be added to the streetscape and 
parks 

• Masterplan includes vegetation and bioswales 
integrated into street design 

• Parks will extend the Mission Bay park system 
currently exiting along Mission Creek 

• Waterfront park will expand vegetated accessible 
waterfront areas in San Francisco 
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Al: MISSION ROCK ECO-DISTRICT EOUIVALENCY (TYPE 1: THE BLANK SLATE) 

• COHHECTED OISTRICI 

ACLh\ t MllBILlll HEALTH+ WELL BEIIJG 

ACCESS + MOBILITY OBJECTIVES MISSION ROCK APPROACH HEALTH +WELLBEING MISSION ROCK APPROACH 

To provide clean, affordable, • Adjacent light rail service 
and reliable transPortation 
options .. Bike and car share programs on site 

To reduce vehicle miles traveled-
• Near regional tra,nsit. including Caltrain station 

an_d achieve a reduction in 
and future T-Train extension to BART 

singta-vehicl.e occupancy trips • Services and retail adjacent to commercial and 
residential areas to decrease vehicle trips 

I 
• Site will include waterfront park. central square I , 

To provide access to safe and ~nd large urban park 
functional local recreation, 

·• Requirements for active b~ilding design and parks. and-natural areas 
visible staircases 

To provide access to local, · • Farmers market available in central square 

healthy and affordable foods • Small business retail 

To ensure streets are '. Pedestrian bulb-outs at pedestrian crossings to 

accessible, walkable, and safe increase safety 

for pedestrians and non-auto • Pedestrian only street 
modes of transportation 

• Separated bicycle routes through site 

., Construction equipment pollution prevention 

. requirements 

To reduce exposure to indoor • Mat;riil transparency in material sele~tion 

and outdoor environmental • Local natural air filtration will be provided by 
hazards vegetation on site 

• Building will employ materials with limited VOC 
content 
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A2: GLOSSARY & TERMINOLOGY 

I Wll!D /PHRASE . 

CALIFGRNIAAB32 . 

CARBON IIDXIOE 

. CEP 

; EMISSION FACTOR. 

72 MISIDNRDCll 

IIEFINITIINI/ INFORNAJIDN 

Set into law California State's GHG emissions reductions
goals of returning to )990 levels by 2020, and 80% beiow 
1990 levels by 2050, through the development of discreet 
early action plans in the Following areas, 1) transportation, 
fuels, and infrastructure, 2) energy generation, transmission 
and efficiency, 3) waste, 4) water, S)agriculture, and 6) natural 
and working lands. 

A naturally occurring gas, and also a by-product of burning 
fossil fuels and biomass, as well as land-use changes and 
other industrial proces~es. Jt is the principal human caused 
greenhouse gas that affects the Earth's radiative balance. It is 
the reference gas against which other greenhouse gases are 
measured and therefore has a Global Warming Potential of 1. 

Central Energy F'lant 

Carbon Dioxide Equivalents: A metric measure used to 
compare the emissions· from various greenhouse gases based 
upon their global warming potential (GWP). The c·arbon 
dioxide equivalimt for a gas is derived by multiplying the tons 
of the gas by the associated GWP. 

A representative value that relates the quantity of a pollutant 
released to the atmosphe,re with an activity associated with 
the release of"that pollutant 

SUSTAINABILITY STRATEGY 

I WORDIPIIRASE 

· FU&ITIVE EMISSION 

· &LDBAL WAIMIN& POTENTIAL 
(SWP) 

Ill_& 

IREENHDUSE GAS PROTOCOL· 

DEflNITION I IIFDINAJION 

Emissions of gasses or vapors from pressurized equipment 
due to leaks and other unintended or iiregular releases of 
gases, mostly from industrial ac~ivities 

A relative measure of how much heat a greenhouse gas 
: t~aps in the atmosphere as compared tq the amount of h_eat 

trapped by a similar mass of carbon dioxide. Expressed as a 
factor of carbon dioxide. · 

Greenhouse Gas. Any gas that absorbs infrared radiation . 
in the atmosphere. Greenhouse gases include, carbon 
dioxide. methane, nitrous oxide, ozone. chl_oroffuorocarbons, 
hydrochlorofluorocarbons, hydrofluorocarbons, 
pe!fluorocarbons, sulfur hexafluoride. 

The most widely used international accounting tool for 
government and business. Developed by the World Resource 
Institute (WRI) and World Business Council for Sustainable 
Development. (WBCSD) ' 

_I 



A3: CODES & STANDARDS 

~' CAL_IFO_RN_IA_co_oE ____________ _;,_ ___ ___.I I WASJE 

j California Code of Regulations, Title 24, Green Building'Standards San Francisco E~vjronment Code, ~hapter. 9, Climate Action Plan Solid Waste 

Part 6 · California Energy Code San Francisc~ Mandatory Recycling and Composting Ordinance 

Part 11 - California Green Building Standards Code (also referred to as 
CALGreen) 

'. AB.32: California Global Warming Solutions Act of 2006, Reduce GHG emissions to· 
: 1990 levels by 2020 

I ENTITLEMENTS 

Environmental Impact (EIR) 

Soil Management Plan (SMP) 

I STORMWATER & WATER REUSE 

! San Francisco Stormviater Requirements and Design GUidelines 

: San Francisco (City and County): Recycled Water Ordinance 

: ·San Francisco (City and County): Non-Potable Ordinance 

·; San Francisco Housing·Code Chapter 12A Residential Water·Con.serv~tion 
; Ordinance 

I &REEN BUILDING CODE 

· LEED Gold for Buildings or Green Point Rating 

· San Francisco Building Code, Chapter 13D, Commercial Lighting Efficiency 

, San Francisco Better Roofs Policy 

: RESCAPE BAY FRIENDLY LANDSCAPINB BUIDELINES 

San Francisco Building Code, Chapter 13, Section 1302B, Recovery of Construction 
and Demolition Debris, Construction and Demolition Ordinance 

San Francisco Housing Code'Chapter 12A Residential Water Conservation 
Ordinance 

I TRANSPORTATION 

San Francisco Planning Department, Transportation Demand Management 
· Ordinance (Pending, currently sched~led for adoption at the Planning Commission 

on July 7, 2017.) 
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MElHOOOLOGY 
Atelier Ten have defined a methodology for accounti')g · 
and reporting GHG emissions specifically associated 
with the Mission Rock development. This provides 
an equivalent CO, (CO,e) baseline, which is the 
concentration of co, that would cause the same 

effect as a different greenhouse gas. The applied 
methodology is based on an independent and 

internationally vetted GHG accounting and reporting 

protocol to ensure accuracy and transparency. Atelier 
Ten evaluated ten different GHG accounting and 
reporting protocols. From this evaluation, Atelier Ten 
determined that the ICLEI U.S. Community Protocol 
(Community Protocol) was tHe best protocol to use 
to assess the Mission Rock development because it 
prov!des guidance on quantifying GHG emissions on 

a community-wide scope. Unlike the othe~ protocols 
that assess individual organizations or single projects, 

the Community Protocol accounts for GHG emissions 
associated with the sources and activities of an entire 

community. 

To develop the methodology, Atelier Ten adapted the 
Community Protocol to fit the scope of the Mission 
Rock development: Atelier Ten did not include the 
other sectors (agricultural livestock, materials, and 
consumption-based activities) in the methodology 
because these sectors are outside the scope of 

the Mission Rock development or have significant 
industry-based data gaps. Therefore, the methodology 

estimates the GHG emissions from the built" 

environment (energy), water, waste. and transport~tion. 
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BOUNDARY 
Each sector has a different boundary around the 
Mission Rock site for which associated GHG emissions 
are included in the. CO,e baseli,:>e. For example, the 
boundary of the built environment is limited to the 
residential and commercial buildings within the Mission 

Rock site boundary. The water bound~ry includes 
surface water and groundwater supply_sources outside 

of the site boundary. The waste boundary includes 

landfills and recycling centers within so miles of 
the Mission Rock site. ·The transportation boundary 
includes San Francisco,'San Maieo. Santa Clara, 
Alame_da, Contra Costa, Solan~. Napa, Sonoma, aryd 
Marin counties. 

EXCLUSIONS 
The results from the assessment presented here 

exclude carb~n emissions associated with the 
proposed Anchor Brewery development (although a 

preliminary assessment has b~~n completed). The 
brewery will naturally increase·~nnual carbon emissions 

across all four performance arE1as (adding additional 

uses generally in"creases greenhouse gas emissions). 
However, the brewery also has the unique potential to 

~educe to not only carbon emissions associated with 
its own operations but also opportunities to reduce 
carbon emissions across the Mission ·Rock site. These 

. opportunities have not yet been fully' explored by 

the project team. Once further developed. these 

proposals are expected to be included in a future 
upda.te of the Sustainability Strategy. _ 

COMPARISON ASSUMPTIONS & NOTES 
• The energy baseline is linked to ASH RAE 90.l code 

compliant EUls for the San Francisco climate, 

• It is expected that all development at Mission 
Rock will need to follow LEED version 4 (effective 
2015) requirements. As LEED certification is a San 
Francisco requirement for new development, this sets 
a code-compliant base case of at least 5% energy 
improvement over ASH RAE 90.1-2010. 

The emission factors for electricity and gas were 
· provided by Pacific Gas & Electric, as also used by the 
project team in the assessment of the central plant. 
Alternative emissions factors may be supplemented 
when more is known of the proposed energy supply to 
the development. · 

• The water baseline is based on national average 
performance by·using the LEED baseline assumptions 

. for water use. 

• GHG Emissions associated with water are a result of 
conveyance and treatment. 

The baseline estimated waste GHG emissions 
estimate is based on current diversion rates and 
disposal methods in San Francisco. The proposed case 
includes.the. expected additional achieved diversion. 

• The transportati~n baseline has.been established by 
the Transport Demand Management Plan and data 
supplied by Adavant Consulting. T~is is based on 
the current transportation mode breakdown for the 
Mission Rock location. The proposed case shows the 
expected decrease in vehicle miles traveled based 
on strategies implemented in the TDM plan and the 
Sustainability Strategy, which are expected to increase 
use of alternate modes of travel within and to/from the 
Mission Ro.ck neighborhood. 



• _ Carbon emissions may change as a result of defining 
carbon emission factors associated with the 
proposed central plant, depending on the design of 
the plant and energy sources. 

• Carbon results could also easily change as a result of 
purchasing lower carbon electricity. 

• Grid emissions factors are amended on an annual 
basis to represent the changing energy supply 
sources across the US. 

ENERGY 
The built environment includes the residential and 
commercial buildings as well as· the supporting 
infrastructure in the Mission Rock development. GHG 
emissions from the buildings, occupant activities, 
~nd operational processes are included in the CO,e 
baseline. The CO,e baseline includes GHG emissions 
associated with the following energy end-uses: 

Electricity: 

Hvac 

• Lighting 

• Plug loads/miscellaneous 

Gas: 

• Domestic water heating 

• Hydronic/space heating 

• Kitchen 

• Central utili_ty plant (CUP) 

GHG emissions associated with the built environment 
and related energy use were calculated by applying 
a variety of EUI factors for energy end-uses to 

aggregated anticipated land use distribution and 
multiplying by energy use emission factors. 

The EUI for the national baseline was estimated 

using the ENERGY STAR Portfolio Manager U.S. 

National Median Reference and Energy Information 
Administration Residential Energy Consumption 
Survey. Emissions factors for the U.S. baseline were 
based on the national averages provided by the 
Environmental Protection Agency's Emissions & 
Generation Resource Integrated Database (eGRI D). 

The anticipate EUI for the San Francisco Baseline was 
calculated based on a Title 24, 2016 code compliant 
building for the respective program types. 

Electricity emission factors from Pacific Gas and 

Electric (PG&E) annual emissions data was used to 
calculate_the GHG emissions associated with the 
San Francisco baseline built environment. However, 

this emission factor can vary each year based upon 
available energy sources (coal. nuclear, hydro, wind.
and solar). 

Natural gas emission factors are also provided by 
PG&E. The natural gas emission factor does not vary 

annually because it accounts only for the combustion 
of the gas. not the extraction and delivery of the gas. 

Tables 1 and 2 show a summary of the CO,e baseline 
assumptions for the built environment/energy sector. 

WATER 
Water consumption by Mission Rock's residents and 
businesses will have a relatively small GHG implications_ 
because the source of water. distances and topography 
associated with conveyance, and treatment processes 

are favorable. Wastewater treatment also creates 

process, stationary, and fugitive GHG emissions. The 

CO,e estimate includes GHG emissions associated 
with the following water processes: 

Supply and conveyance 

Treatme~t to potable standards 

Municipal distribution 

End-use pumping 

Wastewater collection 

Conventional aerobic ·treatment 

These processes emit the majority of GHGs associated 
with water use by Mission Rock's residents and 

businesses. However, fugitive GHG emissions from 
wastewater generation and treatment process are 

included. 

Emissions associated with water consumption and 
wastewater treatment were calculated by applying 
a variety of energy use intensity factors to selective 
processes within each system, and multiplying 
these values by a representative population and per 
capita water use figure. These values were drawn 
from the Community Protocol, Appendix F. Table 
3 in the Appendix details the assumptions made in 
characterizing water and wastewater emission profiles. 
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TRANSPORTATION 
Transportation is one of the largest potential sources 
of GHG emissions in the Mission Rock development. 

Combustion of fuel in vehic)e engines produces various 
GHG emissions. Electric vehicles also produce indirect 
emissions from eJectricity generation. GHG emission~ 

associated with the movement of people and goods by 

public transportation and vehicles are estimated in the 

CO,e baseline. 

Vehicles: Emissions associated with transportation are 

based on the number of vehicles, vehicle type, distance 

travelled, and emission factors per vehicle type. On

road vehicle statistics are based upon San Francisco 
averages interpolated for a site weighted percentage, 
by applying a population diversity factor. This data 
comes from ·the EM FAC database solt..;are developed 

by the California Department of Transportation and 
California Air Resources Board. 

EMFAC database provides aggregated vehicle statistics 
, specific to each county in_California including vehicle 

type miles travelled (vmt), vehicle type distribution/ 
population/age/fuel, vehicle type emissions/vehicle/ 
miles. and number of trips. This data is used to 

determine the estimated number of miles travelled. 

ignitions, and minutes idling for each vehicle type 
and class. Emission factors for ignitions, running, and 
.idling are then multiplied by their respective vehicle 

type miles, ignitions, and idling time to calculate the 
associated GHG emissions. These were aggregated to 
create a typical vehicle for San Francisco. 
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For the Mission Rock site, the number of vehicle miles 
traveled (VMT) thdt can be attributed to the site were 
calculated for a baseline case without any strategies 

to reduce car reliance. The VMT multiplied by the 
emission~ per mile determined the·total GHG emissions 

due to transportation. Once th? transportation 
strategies had been identified fQr the site, the 
estimated reduction in VMT was calculated with the 
corresponding reduction in GHG emissions. 

WASTE 
GHG emis~ions result from the_ management and 
natural decay of solid waste. Management of solid 

waste results in emissions from the combustion of fossil 

and/or biological fuel in equipment used to transport 

and process the waste and fro,:n the.combustion of 
the solid waste in incinerators ~~d waste-to-energy 
technologies. The CO,e base)i~e includes emi_ssions 
from the solid waste generated by the residents and 
businesses in Mission Rock (regardless of where it 
is disposed of) and emission from the solid waste 
disposed of inside the Mission Rock boundary. 

San Francisco has aggressive waste disposal policies 

and high diversion rates (80% commercial / 50% 
residential), which results in ~latively low solid waste 
levels. GHG emissions assQciated with the collection, 

transportation, and landfill disposal are included in 
the CO, baseline. Inputs include a per capita waste 

generation value. collection and transportation 
emissions factors. efficiency factors to account for 
various processes involved in the degradation of solid 
waste, and a mixed stream factor. 

Atelier Ten assumed solid waste was sent to the 
Altamont Landfill, which is within SO miles of the 
Mission Rock site. Reliable data on waste stream 
characterization (ie % paper,% biodegradable, 
% fabrics, etc.) of the Mission Rock waste stream 
is not available, therefore, Atelier Ten assumed a 
representative mixed solid waste stream, with a single 
emission factor. 

Table Sin the Appendix lists the assumptions made 
in calculating CO,e emissions associated with waste 
generation and disposal for Mission Rock. 
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TERM VALUE REFERENCE SOURCE 

U.S. Electricity emission 1,136 lbs. CO,e/ EPA Emissions & Generation Resource Integrated Database 
factor MWh (eGRID) 

SF Electricity emission 431 lbs. CO,e/ Pacific gas and Electric (PG&E) 
factor MWh 

Gas Emission Factor 11.7 lbs. CO,e/ Pacific gas and Electric (PG&E) . 
therm 

TABLE 1: Cnergy Emission Facror Assumptions 

~I] _\,,jlJ,J 1JL1J,1, 

TERN VALUE REFERENCE SOURCE 

U.S. Commercial EUI 46.2 Peer Projects, ASH RAE 90.1-2007 Baseline 

U.S. Residential EU I 27,5 Peer Projects, ASH RAE 90.1-2007 Baseline 

U.S. Retail EUI 81.8 Peer Projects. ASH RAE 90.1-2007 .Baseline 

SF Commercial EUI 33.0 Peer Projects. T:i4 Code Complaint 

SF Residential EU I 25.1. Peer Projects, T24 Code Complaint 

SF Retail EU I 72·,7 Peer Projects, T24 Code Complaint 

TABLE 2: Ener~JY_llse ln1ensily .6.ss111notion~ 
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TERN UI.Uf REfERfllCf SOURCE 

U.S. water supply source (self/ground/surface) 14/28,4/57-6 'II, Community Protocol. Appendix F 

U.S. Groundwater Extraction Energy Intensity 54okWh/MG Community Protocol. Appendix F 

U.S. Water Conveyance, Treatment. and 110/210/540 kWh/MG Community Protocol, Appendix F 
Distribution El 

U.S. Wastewater collection and aerobic 280/2300 kWh/MG Community Protocol, Appendix F 
treatment El .. 

CA Water Supply/Conveyance, Treatment. and 150/100/1200 kWh/MG Community Protocol. Appendix F 
Distribution El 

CA Wastewater collection and aerobic treatment 25ookWh/MG Community Protocol, Appendix F 
El ' 
CA grey water pump. grey water treatment El 19.03 9 kWh/MG Atelier Ten Energy Analysis 

--
TABLE 3: Water Use [mission Assumpl ions 

TERM YAWE REFERENCE SIIURCE 

Commercial Regional 19.1 Daily VMT/capita Mission Rock Transportation Impact Study 
VMT 

Residential Regional 17.2 Daily VMT/capita Mission Rock Transportation Impact Study 
VMT 

Retail Regional VMT 14.9 Daily VMT/capita Mission Rock Transportation impact Study 

Commercial Site VMT 12.1 Daily VMT/capita Missio_n Rock Transportation Impact Study 

Residential Site VMT 3-5 Daily VMT/capita Mission Rock Transportation Impact Study 

Retail Site VMT 10.4 Daily VMT/capita Mission Rock Transportation Impact Study 

Emissions per Mile 434 g CO,e/mile Calculated Value from EM FCA 2014 
Traveled 

TABLE 6: ·r ra11Sp(>flat,,Jn Frnissior1 Assuinptio,1s 
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lB!M YAWE REFEREIICESOURCE 

Residential per Capita Waste 5.4 lbs/day/person US EPA. San Francisco va!ue 
Generation 

Commercial Per Employee 1,515 lbs/employee/year 2006 Alameda Waste Characterizatin Study 
Waste Generation 

Commercial Per Employee 2,881 lbs/employee/year 2006 Alameda Waste Characterizatin Study 
W~ste Generation 

SF Waste Diversion Rate 51% Calculated from San. Francisco department of 
public works, municip~I refuse collection rates 
~omparative analysis. 2012 

US Waste Diversion Rate 35% EPA. Advancing Sust~inable Materials 
Management: 2013 Fact Sheet 

Waste material mass fr~ction 100% mixed solid was~e 

Municipal solid waste 0.06 mt CH. per wet short Com,,.;unity Protocol, Appendix E. Table SWs (epa 
emission factor ton data source} 

Landfill process emissions 0.011 mt CO, per wet short Community Pr;,tocol, Appendix E (US ~PA 
Factor ton Municipal Solid Waste publication 2008) 

LFG collection Efficiency 0.75 Community Protocol, Appendix E (US EPA 
(on-site landfill gas collection Municipal Solid Waste publication 2008) 
equipment) .-

Collection emission.-Factor 0.014 mt CO2 per wet short Community Protocol, Appendix ~ , SW6 (US EPA 
(assumes CNG fueled . ton Municipal Solid Waste publication 2008) 
municipal collection Aeet) 

Transportation process 0.0001 mt CO,e per wet Community Protocol. Appendix E • SW6 (US EPA 
emissions factor (assumes short ton/mile Municipal Solid Waste publication 2008) 
CNG Fueled municipal 
collection Fleet) 

Distance travelled to city SO miles 
landfill 

TABLE 4: Waste Emission Assurnr>tions 
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AS: WATER 

The Mission Rock development identified zero water 

waste, where no potable water is used for non-potable 

demands, as the primary water goal. This goal minimizes 

the impact of the development on water syst,ms by 

aggressively reducing the overall water demand and 

producing on-site recycled water to meet the si\e's non

potable demand. 

Recycled water distribution piping serving each. building 

iJ required by the city and !s assumed in all of the cases. 

Rainwater was excluded from the caiculations b.,.;ause 

the seasonal availability means-that it would not be 

possible to meet the zero water waste goal throughout 

the summer without huge storage capacity. 

REUSE OPTIONS CONSIDERED 
Various reuse options were evaluated, including 

decentralized graywater treatment and reuse. centralized 
graywater or blackwater treatment and distribution using 

a. variety of buildings as potential sources, and an option 

to team with adjacent developers to engage a third party 

_recycled water provider. On-site centralized graywater 

treatment with collection from a limited number of 

residential buildings was determined to be the most cost 

effective strategy to meet the zero water waste goal. 

The site water demands for irrigation and flushing· 

were calculated to determine the .anticipated demand 

for water. The availability of non-potable water was 

determined for each option· and compared against the 

non-potab_le demand to determine if the zero water · 

waste goal could be met. 
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A de~ailed description of each of the primary water 

reuse options that was considered is included below 
and in Figure As.1. 

CODE MINIMUM DECENTRALIZEq TREATMENT 
The current version of San Francisco's Mandatory 

Use of Alternate Water Supplies In New Construction 

Ordinance No.109-15 as amended_in May 2015 requires 

water reuse in new buildings larger than 250,000 

ft . Currently this only applies to five buildings in the 

Mission Rock development, A, B, C;F, and G. Future 

versions of the ordinance may extend this requirement 
to all buildings. · · 

To minimally meet the code, graywater reuse systems 
would be required within five buildings, but the 

remaining buildiAgs on site wouldn't have recycled 

water. so the option falls short of the zero water waste 

goal. 

1. Code Minimum Centralized Treatment 

A centralized graywater treatment system that only 

collects graywater from the buildings that are required 

by code to have reus_e systems places no additional 

burden on other buildings in the development. 

Graywater collection piping would be required in five 

buildings and the street. 

This case. summ,arized as Option 1 in Figure A5.1 uses 
a centralized treatment that distributes recycled water 

to all buildings o·n site and provid_es sufficient water. to 

meet the zero water w~ste goal, however collecting 

water from office buildings is inefficient because they. 

do not produce much graywater an~ d~'i' to spatia! · 
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constraints under certain streets it was not possible to 

provide the pipes to bring gray~ater form all of these 

buildings to a central location. 

2A. Code Required Residential Collection 

Limiting water collection to residential buildings A and 

F because they produce substantially more graywater 

than commercial buildings is more cost and material 

efficient than case 1, but does not meet the zero water . 

waste goal. 

2B. Optimized Residential Collection 

To reach the zero water waste goal, including building 

K in addition to A and F ensures that enough graywater 

producing buildings are connected to the collection 

and .treatment systef(l. This case was selected for 

the Mission Rock development because it includes 

the smallest infrastructure investment while easily 

meeting the zero water waste goal. The infrastructure 
requirements in the streets for this scenario are 

feasible. 

3, Blackwater Collection 

Blackwater could be withdrawn directly from sewer 

so no additional collection piping in buildings or the 

street would be required in a blackwater treatment 

case. Water quality testing requirements, and cost 

are substantially more than a graywater treatment 

system. A"blackwater treatment system also requires a 

larger footprint in the central plant for ~quipment and 

water storage. This option could easily meet the zero 

water waste goal. but has additional operational and 

infrastructure requirements that make it less desirable 

than a graywater option. RGURE AS.2: Gr~ywater t.:ollP.cl io11 r1nrl , ec:ycled w:iter distrib111 km inf, asl 111cl11rP. 

• RESIDENTIAL 

• CGMMERCIAI. 

• . CGMMERCIAI. OR RESIIENJIAI. 

0 WATEI 1REA111ENT 

--
-+ CRAYWAIER CIIWCTIOI 

-=* RECYClO WATER 
DISTRIIIDON 
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4. Recycled Water Supplied by 3rd Party 
A third party supplying recycled water to the site 
would require the smallest infrastructure investment 
on site, but due to the operational timeline, is not a 
viable option for the Mission Rock project. The SFPUC 
and third party operators have proposed municipal 
neighborhood scale recycled water supply systems. but 
these supplies will not be available. 

WATER REUSE OPTION PROPOSED 
The optimized 9raywater collection from residential 
buildings meets all of the project requirements while 

limiting infrastructure investment. Figure A5.3 shows 
the anticipated collection and distribution layout. 
Calculation summary tables a~e included at the end of 
this section. 

Phasing 

Because two residential buildings with 9raywater 
collection. A and K, are included in Phase I, there 
should be a sufficiency supply of treated 9raywater to 

meet all Rushing and irrigation d~mands on site until 
Building F is built in Phase 111. 

Infrastructure 
The central energy plant is currently planned in 

Building A and will include sufficient space for a 

9raywater treatment and storage system, 

Graywater collection from residential buildings is 
required in buildings A. F. and K. Because of space 
li_mitations in the streets. it is anticipated that the 
collection piping will be routed along the inside of 
China Basin Park. 

16 MSSNINRIICI SUSTAINABILITY STRATEGY 

SITE INFORMATION 
PARCEL USE TOTALGFA Area/Person 

[FT'] [sl/personJ 

A Residential 350,200 500 
B Commercial 242,654 250 
C Commercial 324,548 250 
D Residential 238,828 500 
E Commercial 125,275 250 
F Residential 307,720 500 
G Pommercial ! 279,698 250 
H Commercial 129,914 250 
I Commercial 129,634 250 
J . Commercial 129,458 250 
K Residential 121,146 500 

Retail 264,777 130 

TOTAL 2,643,852 ,. a,aao I 
FIXTURE RATES 

lusE I: l:NAL 
LAVATORY 
(8pm] 

I Commercial I 1:28) 0.125 
I Residential I 1.281 N/A 
!Retail I 1:281 0.0125 

FIGURE AS.3, Collection and dislrihulipn layout 

Occupants 

700 
971 

1,298 
478 
501 
615· 

1,119 
520 
519 
518 
242 

2,037 

9,517 j 

KITCHEN WASHING 
FAUCET SHOWER MACHINE 
la>ml l&Pml IIPCI 

0.5 1,8 1.5 N/A 
1 1.8 1.5 20 

0.5 1.8 1.5 N/A 



Recycled water distribution piping is required by 
the city and will serve all of the buildings and park in 
Mission Rock development. Mission Rock is working 
with the SFPUC to confirm who will own and maintain 

these pipe and ensure that they can be charged with 

recycled water from the central treatment system. 

BAY SOURCE COOLING 
Bay source cooling is currently anticipated for the 
project, saving more than 40 million gallons of water 
a year by eliminating the need for cooling towers. a11d _ 
their as.sociated water coiisumption. 

If the bay source cooling is not viable for the project 
due to regulatory obstacles. cooling towers will be _ 
instated in the project to meet the cooling demand. If 
this is the case the water demand of the cooling towers 

should be met with non-potable sources. Graywater_ 
resources from all buildings on site are insufficient 
to meet the 40 million gallon ·anticipated demand. 
Blackwater harvesting and treatment from both 

buildings and the brewery wastewater would begin to 
meet this demand. If cooling towers are introduced'to 
the project. the approach to water conservation and 
reuse will have to be reassessed. 

DAILY END USE DEMAND 

PARCEL USE 

.. Waterlnput 
water Output 

A Residential 
B Commercial 
C Commercial 
D. Residential 
E Commercial 
F Residential 
G Commercial 
H Commercial 
I Commercial 
J eommercial 
K Residential 

Retail 

TOTAL 

KITCHEN WASHING 
WC URINAL LAVATORY F.AUCET SHOWER MACHINE 
!PVdayl !PVdayl. [IOI/day) (OVday) (OVday) [OVdayl 
Noo11()1able -- Allable Allal!le - Potable -...... - ... G~or - _,., _ ... 

2,690' 3,502 5,043 8,405 4,202 
2.485 121 364 437 728 
3,323 162 487 584 ·974 
1,834 2,388 3,439 5,732 2.866 
1,283 63 188 225 376 
2.363 3,077 4,431 7,385 3,693 
2,864 140 420 503 839 
1.330 65 195 234 390 
1,327 65 194 233 389 
1,326 65 194 233 388 

930 1,211 1,745 . 2,90B 1,454 
1,521 7 216 199 336 

23,2771 687 I 12,437 I 17,307 28.849 I 12,215 j 

TOTAL ANNUAL SUPPLY & DEMAND 

POTABLE NON-POTABLE GREYWATER BLACKWATER 
PARCEL . USE DEMAND DEMAND , SUPPLY SUPPLY 

[(1111) [(1111) ((1111) (gal] 
waterType - non-potable ... _,., Bia-

A Residential 7,720,509 981,681 4,997,879 
8 Commercial 397.467 677.587 
C Commercial 531,610 906,268 
D Residential 5,265,202 669.483 
E Commercial 205,200 349,818 
F Residential 6,783,995 862,601 4,391,626 
G eothmercial 458,145 781,029 
H Commercial 212,799 362,772 
I Commercial 212,340 361,990 
J Commercial 212,052 361,499 
K Residential 2,670,785 339,596 1,728,935 

Retail 274,245 557.716 
Irrigation 2,144,868 

TOTAL 24,944,350 1 s,3se,90e 1 11,118,440 I 
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AS:ENERGY 
The Mission Rock development is focused on reducing 

the GHG emissions associate with energy consumption. 

A variety of approaches were analyzed to define the 

most effective structure for meeting the district's energy 

requirements. These approaches included Jitle 24 

eKceedance, a energy use intensity (EUI) target, and a 

percentage better than ASH RAE 90.1-2010. Ultimately. a 

requirement for 100% renewable energy was selected for 

the Mission Rock development because it eliminates GHG 

emissions associated with energy consumption on site and 

encourages efficiency at the building scale. 

CONSIDERED APPROACHES 

Title-24 E•ceedance 

Tying the energy performance to Title 24 through a fi•ed 

percentage better than code was considered as a method 

to enforce increased building efficiency. Because of 

uncertainty in projecting energy code requirements and 

challenges in demonstrating compliance with current Title 

24.modelling software this was not considered an effective 

approach. The Title 24 energy model also uses a different 

energy metric and a standardited operational schedule and 

climate file, so modeled energy performance may differ 

considerably from actual operational energy consumption. 
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EUI Target 

A ramping EUI target for each of the different building 
types was also considered. However, understanding 

how an EUI target would track with code _was not 
feasible because California has not indicated its 
path to meeting its 2030 Net Zero Energy goals. As 
a result, establishing an EU I target which continues 
to be aggressive but achievable relative to code is 

challenging, An EUI target may substantially over or 
underestimate code, either becoming meaningless 

because it is too easy to comply with or excessively 
difficult, placing a burden on developers, 

Also, an EUI target does not accurately reflect 
differences in operation schedule and occupancy 

type that might occur within each building type. An 
office building with late night occupants and lots of · 
equipment would have the same target as an office 
bui.lding that.sticks to a strict regular office hours 

· schedule with few computers, even though it would 
consume substantially more energy, potentially causing 

unequal burden, on different developers. 

ASHRAE 90.1 Exceedance 
A percentage improvement over _ASH RAE 90.1-2010 
baseline was also considered as a- method for enforcing 
energy efficiency because it accommodates different 

occupancies is the industry recognized standard used 
for LEED compliance. The primary concern is that it 
does not track with changing energy code in California 
and will not remain aggressive enough throughout the 
Mission Rock timeline. 

" IISSIONRIICK SUSTAINABILITY STRATEGY 

PROPOSED APPROACH 
In the end, the team arrived at ari approach with 
that calls for lOO'lb renewable energy to eliminate 
GHG emissions associated with energy consumption. 
The program requires developers to purchase off-
site renewable energy to offset all of the energy 
consumption at the building scale. This structure 
provides incentive_for vertical developers to build more 

· efficient buildings by associatin!! up front cost with 

operational energy cost. Developers can determine the 
most cost effective path to meeting this requirement 

through a balance of ene~gy efficiency and renewable_ 
investment. A minimum level of building performance 
is guaranteed by Title 24 energy code, and given the 
progressive nature of this code, will remain at the cusp 
of viable energy efficiency. · 

Off.site Renewable Energy 

While on-site renewable would_be preferred. there 

is not enough space on site to meet ener!ly demand 
with on-site renewable energy generation. Figure 

A5.6 shows the potential for on-site r~newable energy 
including sqlar panels installed on the roof and a 
proportional share of Pier 48 and adjacent Pier 50, 

Even with all of these sources, a typical building wiil 
only be able to meet less than half its annual energy 
demand with on-site renewable sources. Off-site solar 

panels installed at a remote site can provide sufficient 
renewable energy to serve the project. Additionally, 
solar potential is greater in locations outside of the Bay 
Area. 

Investing directly in new renewable energy generation 
capacity is central to ensuring the Mission Rock 
development receives its power from renewable 

~ources. Renewable energy credits (RECS) are not an 

acceptable source of off-site renewable energy offsets 
because they cannot be proven to result in direct 

investment in new renewable sources and so do not 

meet the additionality requirement for the Mission 
Rock development. Similarly, the existing renewable 
energy component of the electric grid is existing and 

cannot be counted towards the renewable energy 
requirement on the Mission Rock site. 
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The anticipated energy demand determined as part of 
the energy modelling conducted ·for LEED certification 
will be used to determine the required renewable 
energy investment. The energy model will be reviewed 
by the Green Business Certification Institute (GBCI) 
and part of LEED certification, placing the technical 

verification of the energy performance on an impartial 
third party. The anticipated annual energy use of 

the building will determine the amount of off-site 
renewable energy that needs to be purchased. On-site 
renewable energy can contribute to compliance, but 
off.site renewable energy will be required to reach 
100% •. 

While vertical developers will primarily control the 
core and shell l:>f the building. savings in tenant areas 
of the building can be·enforced (and thus reduce 
the renewable energy requirement) through lease 
agreements or other legal structures. 

There are a variety of factors that have to be clarified 
to ensure that a program like this will be possible 

· on the Mission Rock site including utility provider. 

metering requirements, rate structure. how gas 
consumption at the central plant and individual 
buildings will be accomm!)dated, and cost of the 
program . 
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UTILITY PROVIDER 
The exact utility program or metering ·structure to 
allow off-site renewable power will be determined as · 
the development progresses. Th_e electricity utility 
serving the site will either be PG&E or SFPUC Power. 
Each has different implications for off-site renewable 
energy. 

Precedents for purchasing off-site renewable energy 
in this manner exist, but Mission Rock will still be 
providing an innovative and progressive solution to 

renewably sourcing energy for the development. The 

goal of 100% renewable energy is an commitment 

informed by utility limitations, energy markets, and 
environmental impact. 

Pacific Gas & Electric 

For PG&E there are a couple of rate structures that 
may allow offsite renewable energy to server the site. 

Direct access, This program allows large customers 
to purchase energy directly. PG&E still provides 
administration and delivery for the energy, but the 
customer can negotiate energy purchases directly from 

the generation source of their choice. Aggregating 
all of the service points on the Mission Rock site may . 

make this approach viable. The PG&E direct access 
program is currently at the maximum annual load cap. 
although the cap may be expanded or the program 
changed when the Mission Rock buildings open for 
occupancy. Direct access is also typically only for 
commercial accounts. not residential. The expansion 

of the direct access program is currently being 
considered by the State Assembly. 
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Regional Solar Choice, In this prpgram, solar 

developers build solar farms and negotiates to se!I 
power directly to customers. PG&E is still responsible 
for billing, administration, metering and transmission. 
This program is best managed at t~e building scale, 
where individual vertical developers engage with solar 
developers to provide off site renewable energy for ,the 
whole building. The Regional Solar Choice program 
currently has a 2019 closing date, but 'the program cap 

· may be expanded and \he timeline extended once 

reviewed by the CPUC. Any renewable energy that 

falls under this program does not count towards the 
renewable portfolio standard required in California, 

which requires 33% renew"able energy by 2020 and 
50111, by 2030, The regional solar program limits system 
size to 3 MW, which should substantially exceed 
individual building demand. 

Because of the size and regulat;,ry environment of 
PG&E, the Mission Rock project woul/1 probably have 

to lit into an existing rate structure: 

San Francisco Public Utilities Commission 

The SFPUC may be the electricity utility provider on 
the Mission Rock site as the property is owned by the 

J>ort of San Francisco. SFPUC serves city properties 
in San Francisco, but is expanding service to non-city 

customers, including the Pier 70 development. SPFUC 
power is generated entirely by Hetcli Hetchy hydro 
power. If the Mission Rock development connects to 
this power source, the power consumed on site could 
be considered 100% carbon free. but California does 
not consider power from large scale hydro projects 

to be renewable to count towards the renewable 
portfolio standard. Also this power would not meet the 
additionality requirement established by the Mission 
Rock project because the generaiion infrastructure is 
existing and the project would not be investing in new 
renewable gEl'neration sources meant solely to serve 

the project. 

· If SFPUC is power provider on site, there may be more 
flexibility to create a program that meets the goals 
for the site, while meeting metering and regulatory 
requirements. Arranging this program would require 

meeting with the SFPUC to determine the both the 
metering requirements and generation source. This 

may be easiest to manage at horizontal developer 
scale, to simplify negotiations. A structure similar to 
PG&E's Direct Access program or a program where 
SFPUC operates the generation source, but the 
Mission Rock development pays for the infrastructure, 
could work. 

If none of these options with either utility meet ·Mission 
Rock's requirements, a pure financial transaction 

"contract for differences might be a viable alternative. 
Mission Rock would enter into an agreement with 
a solar developer to build and operate a renewable 

energy generation source. The solar developer would 
then sell this power directly to the utility at wholesale 
prices. This revenue would then be used to offset the 
cost of power purchased on the Mission Rock site, A 
program like this would essentially wo,k as a virtual net 
metering arran.gement at the utility scale. This acts as a 

hedge against the cost of power increasing. 



CENTRAL PLANT OFFSETS 
The central plant will also need to offset its energy 

consumption with a renewable source. The electricity 
required to operate the chillers and other equipment 

can be offset the same as the rest of the electricity on 
site, while the approach to offsetting gas consumption 
may require a different approach. 

Biomethane Pipeline Injection 

Biomethane produced from biomass, dairy manure. or 
other low impact sources can be injected into the grid 
to offset traditional gas production and consumption. 
This gas can be purchased remotely by customers to 
offset gas consumption on a project site. This method 

of gas offset is very similar to the structure proposed 
for renewable electricity offsets on the Mis~ion 
Rock site. There are multiple companies injecting 
biomethane into the natural gas grid in California. 
Biomethane grid injection is the preferred energy 
approach as it is a direct investment in gas This 
approach is summarized in Figure A5.7_ 

On-site Biomethane Production 

Wastewater, rich in nutrients, from the Anchor !3rewery 
on site can be used to· produce biomethane for use 

in the central plant. The amount of energy produced 
by this system is difficult to predict without further 
information from Anchor, but it would probably be 

insufficient to meet the entire demand of the central 
plant and the remaining offset would have to be met 
through other approaches. Furthermore. Anchor.may 

already be planning to install a system to treat their 
wastewater and produce energy, which would-make 

this source of biomethane unavailabl~ to the Mission 
Rock central plant. 

Electricity Offsets 

The natural gas consumption in the central plant and 
individual ·buildings can be offset with renewable 
energy, where the'renewable production is equal to· 
the gas consumption of the central plant. A framework 
for translating gas consumption to electricity is defined 
iri the DOE definition of Net Zero buildings in "A 
Common Definition For Z~ro Energy Buildings which 

permits the use of renewable energy to offset non
renewable fuel consumption. This approach to gas 

consumption offsets is summarized in Figure A5.8. 

This approach would require the roofspace of Pier 
48, the parking garage in Parcel D, or equivalent 

renewable energy output off-site. 
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Exhibit A 
Sustainablllty Strategy Implementation Checklist 

Sustalnablllly Stnit8&V Requirement Summary* 
Implementation 
Responslbill1y 

Compliance 
Timing 

Compliance Enforcement Process 

~:-:w,• t I t- I' I I 

~--- - ---- -- - J - -- ~ .- - .. ,.__ _ir.'i~ 

.~ .. t:;J.l_~E.~·Et 1 
'-' , 

Sea Level Rise Protection All building finished floors to be elevated to 104 fl. (MBD) or 15.3 fl. (NAVDBB~ Master Deval_, Phase l\ppllcallon Port to confirm finish 11,fade for all parcels are 
elevated to at least 104 feet at a point along the 
property !lne during review of Basis of Design with 

____ ·---. eachPhaseApplfcation. ·- ___ _ 
Storm Surge Protection Saline-tolerant native or climate appropriate plant species shall be Included in 1. Master Developer 1. Review of Parks 1. Port to confirm specification of saline-tolerant 

1he maintenance and management strategy of the storm water prdens 2. Master Developer and Open sPBce native or ell mate appropriate plant species in · 

acQacent to the Bay to increase reslllence of treatment gardens in the case of Operations and stormwater prdens chain& review of Operations and 
inundation In a Bay flood event. Maintenance Plan Management Plan for China Basin Park. 

· Passive Survivability Pursue a central energy plant (CEP) and a centralized graywater treatment Master Developer 

plant to increase likely-hood that heating. coollng and non-potable water could 

be provided during times when City supplies become unavailable. (subject to 
confirmation of feasibility) 

Water Efl"ldency Standards Vertical developer must install or implement a tenant lease agreement that Vertical Developer 

requires tenant to Install domestic water efficient rott.ures that meet or exceed 

Iha lolloWing performance requlremenlS. All ellglble lbctures must be water 
Sense or ENERGY STAR labeled.· . 

Central Water Treatment Pursue a central water treatment plant that has sufficient capacity to tree~ r,laster Developer 
store. and distribute recycled water to all bulldinp and vegetated open space . 
on site. [subject to confirmation of feasibility) 

'Refer to the Mission Rock 5ustainablllty Strategy for a complete description of each Requirement. 

2. Schematic Deslan 2. Port to confirm specification of saline-tolerant 
Review of China Basin native or climate appropriate plant species in 

Park stormwater gardens during review for Schematic 

Design Appllcatlon completeness for China Basin 

Park. 
Phase 1 Application Port to confirm Phase 1 Application Includes a 

feaslbllity stud'/ for the central enero plant and/or 

central greywater treatment plant. If tile feaslblllty 
study Indicates that Iha central water treatment plant 
and/or central energy plant are feasible. the stUdy 
shall Include a detailed description of the proposed 
faclllty(ies). If the feaslbllity study indicates that the 

central water treatment plant and/or central energy 

plant are not feasible, the study shall include a 
narrative describing why the raclllty(les) are 

Parcel_ Lease 

considered infeasible. 

Port to confirm provision for tenant lease agreements 
In Parcel Lease that requires tenant to Install 

domestic water efficient fixtures that meet or exceed 
water efficiency standards in Sustainability Strate&Y, 

Phll58 1 Application Port to confirm Phase 1 Appllcatlon inclu~ 

faaslbliily study mr the central wmer treatment planL 
If the feasibility study indicates that the central water 

treatment plant Is feasJble. the study shall include a 

detailed description of the proposed facility. If the 
feasibility study Indicates that the central water 
treatment plant is not feasible, the study shal include 
a narrative describing why the facility is considered 

infeasible. 



Recycled Water Distribution All building. vegetated open-space, and streetscapes must connect non-potable 1. Master•Daveloper 
demands to the recycled water distribution system. This Includes tollelS. 2. Vertical Developer 

1. Schematic Design 

RavleW of Park 
Paroels 

1. Port to confirm specification of purple pipe ;,;;;r
connactlon to recycled water distribution systsm In 
open space Plans during review for Schematic Design 
Application completanass. • 

l_ 

Graywater Collection 

Irrigation and Vegetation 

urinals. and lrrl&aUOn at minimum. 

-Graywater collectlon piping should be provlded.lnbulldln119 A, K. and F, or 
alternative locatlons that are projected to cqlled. graywater sufficient to meat 
all non-potable demands on the Mission Rock site, This quantity Is currently 
projected to reqUire collection from all show'!. lavatory sinks, and washing 
machines at a minimum. 
Graywater collection Ones shell be provided to facilltete greywater collectlon. 
Any pumps required to maintain pressurization of the site-wide graywater 

collection lines will be provided by the vertical developer on a building by 

building basis. (Greywater collectlon will not be required if the site uses a 

centrelized blackwater treatment system] 

2. Building Permit for 
Vertical 2. Port to confirm speciflCStlon of purple pipe and 
Improvements cOnnection to recycled water distribution system 

building plans during review during review of Vertical 

-'-~~-.. -- . Improvement Permit Applications. 
1. Master Develaper 1. Phase 1 Appllcatlon 1. Port to confirm Phase 1 Application Includes a 

2. Vertical Developers 2. Building Psmit for feasibliity study for the central water treatment plant. 

for bloclta A. K and F Vertical If the feaslblllty study Indicates that the central water 

Improvements treatment plant Is feasible, the study shall include a · 
detailed description of the proposed facility, If the 
faasibillty study indicates that the centre! water · 
treatment plant Is not leaelble, the etudy shan Include 
a narratiye describing why the facility Is considered 
infeasible. 

2. Port to confirm specification of greywater collection 

systems within buildings A.Kand F. including pumps 

to pressurize site-wide graywater distribution system 

In buildlng plans du~ng review during review of 
Vertlcal Improvement Permit Applications. 

All vegetation on site must use recycled water provided from the non-potable. 1. Master Association L Review ~ Parks 1. Port to confirm requirement for use of recyd;r-
water for lan~pe irrigation during i-~iew of 
Operations ai;u:t Manilgement Plan for each park and 

open space. 

water treatment system to meet 100% of their Irrigation demand.. 2. Vertical Developer aoo Open Spece 
Operations and 

MaintenJnce Plan 

2. Buildinl Permit for 

Vertical 
2. Port to confirm compliance with Non-Potable Water 
Ordinance during review of Vertlcal Improvement 

__ PermMJ!Pecllc:catl=o'-"ns"", ______ _ 

•Refer to the Mission Rock Sustainability Strategy for a complete description of each Requirement. 



Sustalnablllty Sttatsgy Requirement Summary* 
' Implementation 

Responalblllty 
Compliance 

Timing 
Compliance Enforcement Process 

Central Thermal Enert, 

Plant 

Central Thermal Energy 
Plant Connection 

Off-Site Renewable Ener&Y 

Energy Repartlng 

Pursue one or more central utility plants on site that supply chilled water and Mester Developer Phase 1 Appllcation Pon to confirm Phase 1 Application includes a 

feasibility study for the central en- plant. If the . 
feasibility study Indicates that the central en- plant 
Is feasible, the study shall Include a detailed 

descllptlon of the proposed facility. If the feasibility 
study Indicates that the central energy plant is not 

feasible. the study shall Include a narrative describing 

why the facility is considered infeasible. 

heating hot water to aN buildlnp on site. The plant shall uliize bay water for 
heat rejection to Increase the efflclency of the energy sYStem. 
[subject to conflrmalion of feasibilityj' • 

Connect buildi"l!i to central energy plant thermal utilities. 
(subject to conflrmatlon of feasibility] 

BulldlnS devel-rs shall m-1 the anticipated energy demand. °""81opers 
will be required to submit the final ene11Y documentation provided for LEED 
certlflcatlori along wtth Iha GBCI review comments. The anticipated energy use 
wlll define the dewtloper's purchase of off-site renewatile energy generation. 

The GBCl-revlewed LEED energy model shall determine the kWh that must be 

offset throu111 off-site renewable energy. The developer shall purchase off-site 
reneweble energy through a pawer pun:hansit agr,iement. 

Vertical Deve~ilding Perniit for Port to confirm connection to district hot Ind chilled 
Vertical watei- lines during review of Vertical Improvement 

imP"!"'menlS Permit AppllcaUo"'ns.=-------
1. Master Assm:iatlon 1. Recordation of 1. Port to confirm requirement for building owners to 
2. Vertical Developer Master CC&Rs purchase renewable energy in MEISier CC&Rs prior to 

2. Building Permit for provldelng consent for recoratlon of CC&Rs. 
Vsrtlcal ' 2. Port to conllnn completion of energy demand 
Improvements model durinl review of Vertical Improvement Permit 

Applications. 

Report energy use for each building on an ongoing basis. At a minimum. enert, 1. Master Association · 1. Recordation of ... 1. Port to confirm requirement for building owners to 
reporting should be on an annual basis and Include all energy types. All vertical : 2. Master Association Master CC&Rs · report enerar, use in ENERGY STAR Portfolio Manager 
developers must enter thel~ modeled enerav use In ENERGY STAR Portfolio · 2. Annually, at a time to Master Association in Master CC&Rs prior to 
Manager and use Portfolio Manager to track energy use "!' an onaolng basis. to be determined-by · provldeing consent for recoratlon of CC&Rs. 

Master Association. 2. MBster Association wlll provide annual report to 
the Port on energy use for all occupied bulldinp. '· 

~ 1 
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Construction Waste 
Management 

All construction and demolition projects wlll be required to achieve a minimum 1. Master Developer 
75'16 ~ diversion rate as dellned by Iha LEED v4 Reference Gulde ' 2. Vertical Developer 

"'Refer to the Mission Rock Sustainability Strategy for a complete description of each Requirement. 

1. Construction 

ContraCIS 
2. Construction 
Contracts 

1. Port to conflnm raqulrement for 75'16 W8Sl8 
diversion rate in Included in Horizontal Improvement 
construction contracts. 
2. Port to confirm requirement for 75% waste 
diversion rate in Included in Vertical Improvement 



Refuse Infrastructure & 
Receptacles 

Vertical developers will be required to provtde adequate and easily ac:cesslble 1. Master Developer 

space in all buildings for the three primary refuse streams collected In San 2. Vertical Developer 

Franci5e0: landfill, recycle, and compost. Work with the SFE Zen:, Waste Team 

to design refuse collection on site. 
If waste chutes are provided, one for each refuse stream will be required. 

All three refuse receptacle types to be ~ded et any refuse collection point 
both Inside the buildings and throughout the Mission Rock site. 

Refuse chutes and receptacles to include pest prevention re&tures 

•Refer to the Mission Rock Sustainability Strategy for a complete description of each Requirement. 

1, Review of Parks 

and Open Space 
Operations end 
Maintenance Plan 

2. Building Permit for 

Vertical 
Improvements 

1. Port to confirm requirements for collection of 

landfill, recycle and compost in parks and streets 

during review of Parks and Open Space Operations 

and Managment Plans. 

2. Port to ~rm space provided In bulldlnlS for 
receptacles for landfill, n,cycle and compoot du~ng 
review of Vertical Improvement Permit Applications. 



Construction Activity 
l>ollution Prevention 

Provide a construction activity pollution prevention plan (CAPP) that addresses 1. Master Developer 1. Construction 
mandatory requirements for the following as defined In the Mission Rock 2. Vertlcal Developer Contracts 
Sustalnabillty Strategy.. 2. Construction 
Construction Ught Pollution Contracts 
Temporary Lighting Efficiency 
Conslructlon Equipment Emissions 
Dust and Odor Control · 

Dust control with non-potable water 

Generator Controls 

1. Port to confirm requirement for CAPP in bid 
instructions for HoriZontal Improvement construction 
contracts prior to bidding. 
2. Port to confirm requirement for CAPP In for Vertical 
Improvement construction contracts prior to bidding. 

~; I ~Ir J' r I ~ I I u \" 7 1 7 I 1 \r --J I I I I 1 ,. ~ 1 
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Global Warming Potential: · Request EPDs from steel manufacturers 
Steel 

L·Master Developer 1. Construction 
2. Vertical Developer Contmcts 

Gioiiaiw8rmlng Potential: 
Concrete 

Sustainable Material 

Certiftcation Bodies 

2. Construct.Ion 
Contracts 

Require EPDs frum all concrate manufacturers 1. Master Developer 1. Construction 
Review concrete EPtis and consider lower global warming potential as a criteria 2. Vertical Developer Contracts 
in selecting a concrete provider 2. Construction 

Contmcts 

Require contractors to provide subcontractors with list of certification bodies 
for mate~als as seen in Figure 7.2 of the s.-inablll\y Strategy: Sustainable 
Material Certification Bodies 

1. Mester Developer 
2. Vertical Developer 

1. Conslruction 
Contracts 
2.Conslruction 
Contracts 

1. Port to confirm requirement for contractors to 
request EPDs from steel manufacturers is Included In 
construction contracts for Horizontal Improvement. 

• 2. Po.rt to confirm !8(iUirernent for contractors to 
request EPOS from s~I manufacturers Is included In 
construction contracts for Vertical Improvement. 

1. Port to confirm requirement for contractors to 
request EPDs from concretre manufacturers and 
consideration of IOWerln& &lobal warming as criteria In 
selecting a concrete provider construction contracts 
for Horizontal Improvements. 
2. Port to confirm requirement for contractors to 
request EPOs from concretre manufacturers and 
consideration of lowering global wanning as criteria in 
select.Ing a concrete provider construction contracts 
for Vertical Improvements. 

1. Port to confirm requirement for contractors to 
provide subcontractors with Hst of certification bodies 
for materials In contracts for Horlzontal 
Improvements. 
2. Port to confirm requirement for contractors to 
provide subcontractors with 11st of certlllcatlon bodies 
for materials In contracts for Vertical Improvements. 

------------- ---- ---- --- . ------

•Refer to the Mission Rock Sustainability Strategy for a complete description of each Requirement. 
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DOA' EXHIBIT B9 

REQUIRED SUBMITTALS FOR DEVELOPER REQUEST FOR A DETERMINATION 
OF SOP COMPLIANCE 

The following items must be submitted to the Port as part of the Request for a Determination of 
SOP Compliance. 

If Public Works has not issued a Determination of Completion for any Phase Improvement, the 
following are required: 

Cl Append copies of any Determinations of Completion for the Phase lmprovement(s) 

previously issued by Public Works, ifapplicable. 

Cl Complete all work describ~d in the permit including instructional bulletins (IBs) and 

notice of correction report (NCRs); 

Cl Complete corrective work described in "field observation reports". 

Cl Complete as-built record drawings as required per Section 12.4 of the DDA. 

Cl Confirm infrastructure built within the limits of easements and no additional rights 

are needed. 

Cl Obtain sign-off from the Engineer of Record 

Cl Obtain sign-off from the Landscape Architect of Record. 

Cl Obtain sign-off from third party utility companies. 

Cl Provide evidence of Port permit compietion, including punch list. 

Cl Prepare a binder with the fol_lowing: 
. . 

o Evidence of any SFPW American~ with Disabilities Act sign-off, if 

applicable; . . 
o For improvements for which the PIA contemplates bonding, dedication, 

completeness, and acceptance to be determined by the Port, bonds for I 0% of 
· the estimated cost of completion for a one year period. 

o Conditional assignment of warranties to the agency accepting the Phase 
lmp_rovement(s) 

o Evidence ofa recorded Notice of Completion by the Developer 
o Evidence that the Notice of._~ompletion has been given to al_l direct· 

contractors and claimants per California Civil Code section 8190 
o Preliminary Title Report 
o Offer of Dedication for Improvements f<;>r Port-owned improvements 
o Offer of Dedication for Improvements for publicly-owned improvements, 

if not covered under previous offers. 
·o Offer of Dedication for Public Easements (if not already obtained) 
o Provision of appropriate rights granted to Port for safe access for 

pedestrians and vehicles to Port facilities via Developer's improvements in 
unaccepted streets. 
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FORM OF MASTER LEASE 

[See concurrently executed Master Lease] 
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DOA EXHIBIT BIi 
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

RECORDING-REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

Att'n: 

[APN: .. Recorder's Stamp 

ASSIGNMENT AND ASSUMPTION AGREEMENT 
(Mission Rock Project) 

... 
This ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreement") (the 

"Effective Date") between SEA WALL LOT 337 ASSOCIATES, LLC, a Delaware limited· 
liability company ("Developer"). and-----''--------' a _____ _ 
("Transferee"), is effective as of the date on which is it fully executed by Developer and 
Transferee. · 

I. Background. 

a. DOA. Developer has entered into a Disposition and Development Agreement 
dated as of ____ , 2018 (the ''DOA"), with the City and County of San Francisco (the 
"City .. ), acting through the San Francisco Port Commission (the "Port"); which \s recorded in 
_the official records administered by the Recorder of the City and County of San Francisco (the 
"Official Records") as Document No. _______ . The DOA governs Developer's ~d 
the Port's respective rights and obligations with respect to Developer's master-development of 
Port property commonly known as Seawall Lot-337 (the "Mission Rock Project") and is 
incorporated into this Agreement by reference. Unless otherwise defined in this Agreement, all 
initially capitalized defined terms used but not defined in this Agreement have the meanings 
ascribed to them in the Appendix attached to the DOA, and all standard provisions and rules of 
interpretation 1n Appendix Part A apply to this Agreement. 

b. DA. Developer has entered into a Development Agreement dated as of 
___ _. 2018 (the "DA"), with the City, acting through the Planning Commission, vesting 
certain entitlements for the Project in Developer and imposing specified Impact Fees and 
Exactions on development of the Mission Rock Project. The DA is recorded in the Official 
Records as Document No. ______ and is incorporated into ·this Agreement by 
reference. 
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c. Transferred Area. Developer has agreed to Transfer to Transferee as of the 
Effective Date certain rights and obligations of Developer under the DOA and DA applicable to 
[in.,ert P/1use ,,, urea beilig us.dg11ed/ (the "Transferred Area"), and Transferee is willing to 
accept those rights and to assume those obligations, on the terms and conditions of this 
Agreement. The land covered in the Transferred Area is the portion of the Mission Rock Project 
described in Exhibit A. This Agreement establishes the scope of rights and obligations that 
Developer is assigning to Transferee and of the rights and obligations that Transferee is 
assuming under the DDA, the DA, and other Transaction Docume~ts to implement the Mission 

~ Rock Project. 

d. Permitted Transfer. The Transfer to which this Agreement pertains satisfies the 
requirements of DDA § 6.6 (Assignment and Assumption Agreement). This Agreement is also a 
DA Assignment as to Transferee and the Transferred Area and satisfies the requirements of 
DA§ 11.1 (DA Success~,:s' Right~). [liu·ert i,iformatio~, releva11t ttl transfer, e.g., Tran.ifer to 
an Unrelated Tru11sferee; Affiliate, c,mditio11s to transfer req11ired, applicability and 
.,utisfaction of Net Worth and E."lperie11ce Req11irement, and/acts supplJrtilig the sutiifaction 

· ,if the co11ditio11.\".] 

2. Assignment by Developer. Developer hereby assigns to Transferee as of the Effective 
.Date each and all of the rights (collectively, the "Transferred Rights") and future obligations 
( collectively, the "Tra~sferi'ed Obligations") of Developer described in this Section 2 to the extent 
applicable-to the Transferred Area, excluding th~ "Excluded Obligations" specified in clause (ii) 
of Subparagraph 2(a) and the "Excluded Rights".spe~ified in clause (ii) of ~ubparagraph 2(b). 
[add ifapplica/Jle to a11 apprt1ved Phase: s11/Jjeet to all applicable c,mditio11.,· of the Port's 

_ Phu.lie Approval]. -

a. Transferred and Excluded Obligations. 
.··· 

· 1. · Except as specified in clause (ii) b~low, the Transferred Obligations · 
include [Tailor. as appropriate]: 

all obligations to indemnify and release the City Parties; 
.·, 

2. . . the obligation to comply with all_ pertinent Proj~i Requirements 
and Regulatory Requirements · · · · · 

3. _ t~e Developer Co_nstruction Obligations for all Horizontal 
Improvements and associated Developer Mitigation Measures for the Transferred 
Area; · 

' 4. the Developer Reimbursement Obligation to the extent arising 
- from the Transferred Obligations and the Transferred Area; 

5. the obligation to provide Loss-Security and Phase Security for the 
Transferred Obligations [modify if obligation will continue to be met by means of 
assignor Developer's loss Security and Phase Sec:11rity]; 
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6. obligations under the Transportation Exhibit to the extent arising 
from the Transferred Obligations and the Transferred Area; 

7. · obligations under the Workforce Development Plan to the ex~ent 
arising from the Transferred Obligations and the Transferred Area; and 

8. the obligations under the Housing Plan with respect to [list edc/1 
Reside11tial Parcel a11d Fle:dre!J"ide11tial Parcel in the Tramiferred Area]. 

ii. The Excluded Obligations are [Tailor a.v appropriate]: 

I • the Developer Construction Obligations for the following 
Associated Public Benefits: [li!;t]; 

2. the following obligations under the Transportation Exhibit: [list]; 

3. the following obligations under the Workforce Development Plan: 
[list]; 

4. 
[list]; and 

the following obligations under the Housing Plan with respect to: 

5. [list a11y 11ther Developer obligaiim,.t that will not be assigned tt1 
the-Transferee includil1g a11y claims or obligatitl11s tl1at have accrued prior ttl 
the effective date ,Jjthe tran.ifer a."i to whicl1 Pt1rt i.t 11t1t releasil1g Developer"' 
ft,r which Develt1per is retail1il1g respt1."iibility/. 

. . 
b. . Transferred and Excluded Rights. [Tailor as apprt1priate] 

i. 
include: 

Except as specified in clause (ii) below, the Transferred Rights 

·I. all Vested Elements relating to the Transferred Rights; 

2. the right to reimbursement of Horizontal Development 
Costs and Alternative Return Costs in accordance with the Financing Plan; 

3. -the right to request changes to the [Phase Approval] 
[Phasing Plan] [Outside Dates] under DDA § 3. 7 (Changes to Phase); and 

4. the right to request changes to Developer Construction . 
Obligations, including changes to the Schedule of Performance. under 

. DDA § 3.~ (Changes to Project). 

ii. Excluded Rights are: 

I. [list] 
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c. Developer's Retained Rights and Obligations. Developer is retaining all 
Excluded Obligations in clause (ii) of Subparagraph 2.a (Transferred and Excluded 
Obligations) and Excluded Rights in clause (ii) of Subparagraph 2.b (Transferred and 
Excluded Obligations). Transferee agrees to grant ·Developer access to the land in the 
.Transferred Area that Developer reasonably requires to perform the Excluded Obligations or to 
exercise the Excluded Rights pursuant to that certain [in.,ert name of access agreementlsub/ea,e] 
between Transferee and Developer, dated · , 20XX. [If not already included in any Port 
consent document, include as an attachment to this Agreement any release by the Port of 
Developer, including pursuant to Section 6.6(b) (Release) of the DDA and Section 11.2 (Effect of 
Transfer or Assignment) of the DA.] · · · 

3. Assumption By Transferee. Transferee hereby expressly assumes as of the Effective 
Date all of the Transferred Rights and the Transferred Obligations and agrees to be bound by and 
perform, as a direct obligation of Transferee to the Port and the City, as applicabl~, all of the 
Transferred Obligations. 

. . 

4. Representations, Acknowledgments, and Waiven. 

a. By Transferee as to Transferred Area. Transferee acknowledges as follows with 
respect to the Transferred Rights and Transferred Obligations for the Transferred Area. 

i. Transferee had the opportunity to consult with counsel of its own choice 
before agreeing to as~ume the Transferred Rights and Transferred Obligations, including 
all conditions and restrictions in the Vested Elements. . 

ii. Transferee covenants not to challenge the enforceability of any provision 
of the Transaction Documents. 

. 111. Transferee expressly acknowledges that it is aware of and consents to the 
City's enforcement of its remedies if Transferee fails to comply with obligations that it 
has assumed under the Housing Plan. Transferee covenants not to challenge and 
expressly waives any right to challenge its Transferred Obligations under the Housing 
Plan as un_enforceable under the Costa-Hawkins Act. Developer acknowledges that the 
City would not have entered into the DA, and the Port would not have entered into the 
ODA, without Developer's agreement !lnd waiver regarding the Costa-Hawkins Act. 
Transferee agrees to include language in substantially the following·form in any further 
Assignment and Assumption Agreement with respect to the Transferred Areas and 
consents to its inclusion in all Vertical DDAs and in recorded restrictions for any 
Development Parcel in the Transferred Area on which residential use is permitted. 

_, The· DA and the DOA, which includes the Housing Plan, provide 
regulatory concessions and significant public investment to the Mission 
Rock Project that directly reduce development costs at the Mission Rock 
Project. 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, 
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b. 

financially sufficient, and actual cost reductions for the benefit of 
Developer, Transferee, and Vertical Developers under California 
Government Code section 65915. In c-0nsideration of the City's direct 
financial contribution and other forms of public assistance, the parties 
understand and agree that the Costa-Hawkins Act does not apply to any 
lnclusionary Unit developed under the Housing Plan for the Mission 
Rock Project. 

By Transferee as to Developer. Transferee acknowledges as follows. 

i. 'Developer retains the·Excluded Rights and the Excluded Obligations in 
the Transferred Area and the obligation to complete Phase Improvements for all property 
in the Mission Rock Project outside of the Transferred Area, including Phase 
Improvements that may adjoin the Transferred Area. 

ii. Due to Developer's retained obligations, including its obligation to 
complete Horizontal Improvements for portions of the Mission Rock Project adjacent to 
the Transferred Area, Transferee assumes all risk of Developer's failure to perform its 
retained obligations and waives and releases the Port arid the City from any Losses 
relating to or arising from Developer's failure to perform its obligations. 

iii. · Transferee agrees to provide information timely and in the manner 
reasonably required by Developer to permit Developer to meets its obligations under 
FP art. 9 (Project Administration) to submit Developer Quarterly Reports, Phase Audits, 

· and the Final Audit. 

iv. [Transferee agrees.to look solely to Developer for reimbursement of 
Transferee's Horizontal Development Costs to which Transferee may be entitled for the 
Transferred Area.] · 

c. By Developer as to Transferee. Developer expressly assumes the risk of 
Transferee's failure to perform any of the Transferred Obligations and waives and releases the· 
Port and the City from any Losses relating to or arising from Transferee's failure to perform the 
Transferred Obligations. 

d. Developer's Representations and Warranties. Developer represents and warrants 
to Transferee as follows, as of the Effective Date. 

i. The Transaction Documen~ are in full force and effect and have not been 
modified except as follows: [Specify a11y ame11dments]. . . 

ii. To the actual knowledge of the person signing on behalf of Developer, no 
circumstance exists that with notice or passage of time, or both, would be an Event of 
Default or Material Breach by Developer, the City, or the Port under the Transaction 
Documents, [ except as follows ---------

111. To the actual knowledge of the person signing on behalfofDeveloper, 
there are no set-offs or defenses against the enforcement of any right or remedy, or any 
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duty or obligation, of the Port, the City, or Developer under the Transaction Documents, 
[except as follows~-------------' 

iv. Developer has obtained all consents to this Agreement that are required 
under any agreement to which it is a party or by which it is bound. Other than the 
consents so obtained, no consent to this Agreement is required .under any agreement to 
which Developer is a party or by which it is bound. · 

v. Developer's'execution, delivery; and performance of this Agreement will 
not contravene any legal requirements applicable to Developer or conflict with, breach, or 
contr~vene any agreement binding on Developer. 

e. transferee's Representations and Warranties. Transferee represents and warrants 
to Developer as of the Effective Date: J 

i. Transferee has obtained all consents' to th.is Agreement that are required 
under any agreement to which it is a party or by which it is bound, and no other consent 
is required under any agreement to wftich Transferee i~ a party or by.which it is bound. . . 

ii. Transferee's execution, deli-Very, and performance of this Agreement will 
not contravene any legal requirements applicable to Ti:ansferee or conflict with, breach, 
or contravene.any agreement binding on Transferee.· ·, 

5. . . General Provisions. 

a. Attorney's Fees. This provision applies only to disputes between Developer and 
Transfere~. Any dispute between Transferee and the Port will be subject to 
applicable provi~ions in the DDA, and any dispute between Transferee and the 
City will be subject to applicable provisions in the DA. Should Developer or 
Transferee institute any action or proceeding in court or other dispute resolution 
mechanism to enforce any provision ofthi_s Agreement'or for damages by reason 
of an alleged.breach of this Agreement, the prevailing party will b_e entitled to 
receive from the losing party costs and expenses incurred by the prevailing party, 
including expert-witness fees, document copying expenses, exhibit preparation 
costs, carrier expenses, postage and communication expenses, and reasonable 
attorneys' fees and Attorneys' fees under this clause include attorneys' fees on 
any appeal. 

b. Notices. Any notice or other communication required or permitted to be given 
under this Agreement by any party to any other party will be in writing and will 
be sufficiently given or delivered if dispatched by hand, by registered or certified 
mail, postage prepaid, or overnight delivery, addressed as follows: 

Developer: 
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With copies to: 

Transferee: 

With copies to: 

. . 

c. Effective Date of Notice. Any mailing address or facsimile number may be 
changed at any time by giving notice of in the manner provided above at least IO days before the 
effective date of the change. All notices under this Agreement will be deemed given, received, 
made, or communicated on the date personal receipt actually o~urs or, if mailed, on the delivery 
date or attempted delivery date shown on the return receipt. No party may give official or 
binding notice by facsimile or electronic mail, although courtesy copies of notices may be given 
by facsimile or electronic mail. The effective time of a notice will not be affected by the receipt, 
prior to receipt of the original, of a facsimile copy of the notice. 

d. Successors and Assigns. This· Agreement will be binding upon and inure to the 
benefit of each of the parties and their respective successors and assigns. Developer may assign 
its rights or obligations under this Agreement to any permitted transferee of any of its rights or 
obligations under the DOA and the DA, subject to and in accordance with their 
terms.Counterparts. This Agreement may be executed in multiple counterparts, each of which 
will be deemed to be an original. Counterparts may be delivered by facsimile, electronic mail, or 
other similar means of transmission. 

. · f. Captions. Any captions to, or headings of, the articles, sections, or subsections of 
this Agreement are solely for the convenience of the parties, are not a part of this Agreement, 
and will not be used to interpret or determine the validity of this Agreement or any of its · 
provisions. 

g. Amendment to Agreement. The terms of this Agreement may not be modified or 
amended except by an instrument in writing executed by each of the parties. 
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h. Waiver. The waiver or failure to enforce any provision of this Agreement will not 
operate as a waiver of any future breach of the same or any other provision of this Agreement. 

i. Applicable Law. This Agreement will be governed by and construed in 
accordance with the laws of the State of California. 

j. Counsel. Each party acknowledges that: (i) it was represented by counsel in 
connection with this Agreement; (ii) it e..xecuted this Agreement with the advice of counsel; and 
(iii) this Agreement is the result ofn.egotiations between the parties and the advice and assistance 
of their respective counsel. 

· k. Severability. The invalidation of any provision of this Agreement, or of its 
application to any person, by judgment or court order will not affect any other provision of this 
Agreement or its application to an~ other person or circumstance, and the remaining portions of 
this Agreement will continue in full force and effect, except to the extent that enforcement of 
this Agreement is invalidated would be unreasonable or grossly inequitable under all the 
circumstances or would frustrate a fundamental purpose of this Agreement. 

I. Entire Agreement. This Agreement contains all of the representations and. 
~arranties and the entire agreement between the parties with respect t~ the subject matter of this 
Agreement. Any prior correspondence, memoranda, agreements, warranties, or representations 
between the parties relating to this Agreement are incorporated into and superseded by this 
Agreement. Nothing in this Agre_ement changes or supersedes any· provision of the DOA or the 
DA. No prior.drafts of this Agreement or changes from those drafts to the executed version of · 
this Agreement may be introduced as evidence in any litigation or other dispute resolution 
proceeding, and no court or other body will consider thos~ drafts in interpreting this Agreement. 

. . 

. m. Recordation. The parties will record this Agreement in the Official Records with 
respect to the Transferred Area. 

DEVELOPER: TRANSFEREE: 

a _______ _ a _________ _ 

By: _________ _ By: _______ _ 

Name: Name: ________ _ 
Title: Title: ________ _ 

Date: _______ _ Date: __________ _ 
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Legal Description of Land Subject to the Transferred Area 

[To be attached.) 
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FINANCING PLAN 

This FINANCING PLAN implements and is attached as DDA Exh CI to and 
incorporated into the Disposition and Development Agreement (the "DDA") between the City 
and County of San Francisco (including its agencies and departments, the "City"), acting by and 
through the San Francisco Port Commission (the "Port" or the "Port Commission"), and 
Seawall Lot 337 Associates, LLC ("Developer") (each, a "Party"). 

The attached Appendix is an integral part of this Financing. Plan. Refer to the Appendix 
for standard provisions and rules of interpretation (App Part A) and a glossary of defined terms 
· (App Part BJ.. .. 

1. FINANCING OYERVIEW 

1.1. Financing Plan Term. 

(a) Effective Date. This Financing Plan is a part of the DDA and becomes 
effective on the Reference Date. 

(b) Termination Date, Because certain financial obligations_and rights will 
continue after the Horizontal Improvements are finally complete, the Parties have agreed 
that this Financing Plan, the Acquisition Agreement in the fonn·of FP Exhibit A~ and the · 
Participation Agreement in FP Exhibit E will have independent tennination dates as 
follows. · 

(i) Except for the Participation Agreement, this Financing Plan will. 
terminate after both of the following _have occurred. 

(1) The Port has accepted the Final Audit. 

(2) Developer has been paid any amoupts due under clause (ii) 
or clause (iii) of Subsection 2.S(c) (Developer Return) and 
Subsection 3.3(c) (After Final Completion). 

(ii) · The Acquisition Agreement will terminate when all Payment 
Requests have been satisfied or all Project Payment Sources have been exhausted. 

(iii) The Participation Agreement will tem1inate after the final 
distribution of Annual Participation Revenue is made. 

1.2. Funding Goals. This Financing Plan establishes the contractual framework for 
financing horizontal development of the Prqject in accordance with the DDA and achieving the 
following Funding Goals. ) 

• Construct Horizontal Improvements at the Project Site, coordinating to the extent 
prac~icable with vertical development to minimize carrying costs of horizontal 
development. 

• Use Public Financing Sources. from the Project Site to leverage other sources, 
reduce Project risk by enhancing the.Port's ability to satisfy the Project Payment 
Obligation, and increase Port participation in capital events and other benefits to 
the_ Parties, Vertical Developers. and the public. 

• Provide Developer with Developer Return on its use of Developer Capital for 
Horizontal Development Costs. 

• Provide the Port with Fair Market Value for Development Parcels at SWL 337 in 
compliance with SB 815. · 

• Repay the Port's investment in infrastructure with interest in com·pliance with 
AB 2797. 
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• Use Project-generated Impact Fees to help Vertical Developers meet the 
affordable housing goals for the Project in the I-lousing Plan. 

• Use tax-exempt debt to the extent reasonably feasible, consistent with this 
Financing Plan and Goveming Law and Policy. 

• Protect the Parties' investments in Horizontal Improvements by providing a 
funding source for Ongoing Maintenance Cos_ts. . · 

• Provide a mechanism for San Francisco to adapt to rising sea levels and protect its 
land, residents, and businesses by financing Shoreline Protection Facilitiennd 
other Port capital needs after full Project build-out. 

• Implement sound and prudent municipal fiscal policies that protect the City 
General Fund, the Port Harbor Fund, and the City's and the Port's respective 
financial standings and fiduciary obligations, while operating within the 
constraints of this Financing Plan and Governing _Law and Policy . .-

1.J. Financing Districts. 

(a) IFD Project Area I. As part of the Project Approvals, the Board of 
Supervisors established Project Area I and Sub-Project Areas 1-1 through 1-13 of the IFD 
and approved Appendix I to the·IFD Financing Plan for the IFD, as described in.more 

·detail in Arti<:,e 6 (Tax Increment). 

(b) Mission Rock CFD. The Port has agreed to seek legislation to form the 
Mission Rock CFD over the Project Site on terms described in more detail in Article 4 
(Mello-R~os Taxes). · · 

· 1.4. Summary Proforma. 

(a) Contents. The Summary Proforma (FP Schedule 1) contains the 
following key projections and estimates for each Phase and for the Project as a whole: 

'• I 

(i) Entitlement S_um as of May 3 I , 2018; 

. (ii) Developer's line.item estimates of Entitlement Costs, Site 
Preparation costs, and other Horizontal Development Costs by category ·and 
Phase; 

(iii) application of Developer Capital and each other anticipated source, 
including Public Financing Sources, DRP Advances, and Port Capital Advances, 
if any, to Ho~izonta! Development Costs by category; 

(iv) accrual of Developer Return; 

(v) accrual of Interest on DRP _Advances and Port Return; 

(vi) Fair Mark.et Value·and Parcel DRP of each _Option Parcel: 

(vii) development costs for Vertical Improvements, including the 
Parcel D2 Garage; 

(viii) projected levy and allocation of Mello-Roos Taxes; 

(ix) projected growth and allocation of Tax Increment; and 

(x) bonding capacity by Phase. 

(b) ·, Assumptions. The Profonna incorporates certain assumptions that provide 
the basis for this Financing Plan. Key assumptions include the following. 
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(i) Development Parcels w.ill be developed as entitled for parking, 
residential, and commercial-office uses at densities described in the Land Use 
Plan and Design Controls. 

(ii) The Entitlement Sum will be paid by early Project Payment 
Sources expected to consist ofa combination of Early Mello-Roos Bonds and 
DRP Advances from Prep1;1id Leases for the Lead Parcels. 

(iii) The Port will convey each .Option· Parcel by a Parcel Lease in the 
form of DDA Exh D2 under procedures described in DDA art. 7 (Parcel leases). 

(iv) Developer will exercise its Option for all .Option Parcels through 
Vertical Developer Affiliates, which will pay ground rent on tenns described in 
the DDA and Parcel Leases. 

(v) · The Port will convey all four Phase I Optio~ Parcels by Prepaid 
Leases. 

(vi) Subject to Subsection 5.3(b) (Meet and Confer), the City will 
issue Mello-Roos Bonds on behalf of the Mission Rock CFD for each Phase. 

·(vii) Available PrQ,ject Payment Sources will be used as specified in this 
Financing Plan to pay the Parties~ Capital Costs. 

(viii) The Port will use Services Special Taxes to meet the Ongoing 
Maintenance Costs of Maintained Facilities. .:. 

(c) Future Events. Both Parties acknowledge that the Profonna is ~ttached to 
demonstrate the Parties' projections and assumptions for illustrative purposes only and 
agree that future events that do not confonn to Profonna assumptions will not: 

(i) provide either Party with a unilateral right to amend or terminate 
this Financing Plan or any Financing Document; 

(ii) excuse a Party's perfonnance of any obligation that is due; or 

(iii)· authorize a.Party to take any other action that is not specified in the 
Transaction Documents. . . 

. 1.5. froject Sources. This Financing Plan describes the Parties' agre~ment as to the 
Project Payme11t Sources expected to pay De\'.eloper's Capital Costs. ~roject Payment Sources 
are expected, but not guaranteed, to be sufficient in the aggregate to satisfy the Project Payment 
Obligation in full. The Parties' underlying agreements on sources and uses are d~scribed briefly 
below. 

(a) Mello-Roos Bond Proceeds. 

(i) Mello-Roos Bonds issued under Article S (Mello-Roos Bonds) 
will be the Port's preferred public financing mechanism for a significant portion 
of Capital Costs. · · 

(ii) _ Governing Law and Policy will prevail over any conflict with this 
Financing Plan or any other part of the DDA relating to Mello-Roos Bond 
Proceeds except to the extent that the Board of Supervisors waives any provision 
of the CFD Goals. 

(b) DRP Advances and Port Capital Advances. 

(i) DRP Advances will be a significant P~jcct Payment Source. 

(ii) Subject to limitations in this Financing Plan and in the Phase 
Budget process under DDA § 3.5 (Phase Budget Review and Apprm•al}, the Port 
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will have the right to use budgeted Port Capital Advances to satisfy any 
outstanding Developer Balance or to pay Developer pass-throughs. 

(c) Developer Capital. ·, 

· . · (i) · Developer will use Developer Capital as necessary to pay for 
Horizontal Development Costs. 

(ii) Developer will o,~n all Horizontal Improvements until the 
Acquiring Agencies acquire the111 in accordance with the DDA, the ICA, this 
Financii1g Plan, the Acquisition Agreement, and applicable laws. Payments lo 
Developer under this Financing Plan and the Acquisition Agreement arc expected, 
but not guaranteed, to pay fully Developer's Capital Costs. 

(d) Mello-Roos Taxes. 

(i) Mello-Roos Taxes from the Mission Rock CFD will be a Project 
Payment Source as described in Article 4 (Mello-Roos Taxes). 

(ii) Governing La,v and Policy will prevail over any.conflict with this 
Financing Plan or any other part of the DDA relating to Mello-Roos Taxes except 
to the extent that the Board of Supeivisors waives any proyision of the CFD 
Goals. 

(e) Tax Increment. 

(i) Allocated Tax Increment from Project Area I will be a Project 
Payment Source as described ii:i Article 6 (Tax 1!1crement). 

· (ii) Goveming "La~v and Policy will prevail over any conflict with this 
Financing.Plan or"the DDA relating to Tax Increment. 

(t) Net Transfer Proceeds. Under VDDA § 19.J (Befo,·e Close of Escrow), 
Net Transfer Proceeds will be deposited into the DRP Fund for use' as a Project Payment 
Source. 

(g) . Port FY Budget. The Port Commission's approval ofa Phase Budget or 
any amendment to a Phase Budget will obligate the Port to submit a Port FY Budget 
consistent with the approved Phase Budget for the next and each succeeding City Fiscal 
Year during which the Parties expect to use Public Financing Sources, DRP Advances, or 

. Port Capital Advances to satisfy any part of the Project Payment O~ligation. 

1.6. Other Sources. 

(a) Cooperation. The City, the Port, and Developer will cooperate to idenlify 
other sources and incentives that might be available for Horizontal Improvements and 
Vertical Improvements at the Project Site, such as incen_tives for historic rehabilitation, 
brownfield remediation, transit-oriented development, and sustainable development. 

(b) Conditions to Other Sources. A Party may object to using any source that 
is not identified in this Financing Plan as a Prqject Payment Source for Capital Costs if 
the funds are subject to conditions that the Party reasonably believes would have a 
material negative impact on the Funding Goals, the Phasing Plan, or the time or cost to 
implement horizontal or vertical development. · . · 

1.7. Limitation on Sources. Developer acknowledges that none of the following is a 
Project Payment ~ourc~ under this Financing Plan: 

(a) City General Fund; 

(b) Port Harbor Fund other than: (i) Port Capital or other Port assets that the 
Port commits to use in its sole discretion; and (ii) Development Rights Payments; 
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(c) 

(d) 

Mello-Roos Taxes-from outside of the Mission Rock CFD; or 

Tax Increment from outside of Project Arca I. 

1.8. Developer Participation. 

(a) Additional Retum. As an incentive for Developer to implement the 
Project and maintain ongoing operations in a manner that will maximize revenues to the 
Port, the Port will pay Developer the Developer Participation, consisting of a share of the 
Participation Revenue from the Project as set forth in the Participation Agreement 
attached as FP Exhibit D. The Port's obligations under the Participation Agreement wi 11 
survive the tcnnination of this Financing Plan as specified in clause (iii) of 
Subsection 1.l(b) (Termination Date). 

(b) Separate Agreement by Request. At the request of either Party, the Parties 
will enter into a separate Participation Agreement containing the provisions of 
FP Exhibit D. The fully executed separate Participation Agreement will supersede and 
extinguish FP Exhibit D. 

1.9. Due Diligence Related to Public Financing. The Parties agree as follows .. 

(a) Compliance with Law. Before spending any' Public Financing Sources, 
the Port and the City will consult with the City's bond counsel to confinn that the costs to 
be paid are authorized.under Governing Law and Policy. The Parties acknowledge the 
following with respect to costs included in the definition of Soft Costs. 

. . 
(i) Some oqhose costs may not be eligible for tax-exeil1pt financing 

under the Tax Code. 

(ii) · Some of those costs may not be eligible for payment by or 
reimbursement from Public Financing Sources. 

(b) Record-Keepin11.. Consistent with Article 9 (Project Administration), each 
Party will keep appropriately detailed records of the application of DRP Advances, 
Developer Capital, and Port Capital Advances under this Financing Plan to assist with 
bond counsel's review. Among other things, the records will descri~ Improvements and 
otlu;r costs to be financed, dates of original expenditures, and dates on which 
Improvements are placed in service. 

1.10. Master Marketing Fee Account. Although the Port has no proprietary interest 
in the Master Marketing Fees that Developer will collect from all Vertical Developers, the 
Parties have agreed that each Vertical Developer will deposit its initial payment of Master 
Marketing Fees into Escrow. The fees will be disbursed from Escrow to a segregated account to 
be held by the Special Fund Trustee. In turn, the Special Fund Trustee will di·sbursc fees to 
Developer in accordance with and subject to conditions in each Vertical Developer's Vertical 
DDA. . 

2. FLOW OF FUNDS 

2.1. Port Payments. References in any Transaction Document to Port payments or 
disbursements to be applied to reimburse Developer Capital and Port Capital spent on Horizontal 
Development Costs will mean any of the following funds of the Port, the Mission Rock CFO, or 
the IFD. 

(a) Port Capital° Advances are Port revenu~s from sources other than the 
Project that the Port loans to the Mission Rock CFO, which the Port may disburse on its 
own account. · · 
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(b) DRP Advances are· prepaid ground rent under Parcel Leases that the Port 
loans to the Mission Rock CFD, which the Escrow Agents will disburse from Escrow or 
the Special Fund Trustee will disburse from the DRP Fund. 

(c) Mello-Roos Taxes are facilities SpecialTaxes that the Special Fund 
Trustee will disburse from the Special Tax Fund. 

(d) · · Allocated Tax Increment is the portion of ad valorem property taxes, 
including possessory interest taxes, allocated to the IFD, which the Special Fund Trustee 
will disburse from the Tax Increment Fund. · 

( e) Mello-Roos Bond Proceeds ( or proceeds .of other Bonds) are the net 
proceeds available for an Indenture Trustee to disburse from the Mello-Roos 
Improvement Fund under an Indenture. 

2.2. Payment Requests and Requisitions. The Project Payment Obligation 
will be subject ta DDA § 11.8 (Effects ofTer-mi11atio11 011 Project'Payme111 Sources) 
whenever ~pplicable. 

(a) Project Payment Obligation. The Project Payment Obligation consists or 
the Port's obligatio~ under the _DDA to pay the following: 

(i) the Entitlement Sum; and 

(ii) other Capital Costs owing to Developer ·~r the Port. 
. . 

(b) Payment Requests. The Port will pay the Acquisition Prices of Phase 
Improvements in accordance with Approved Payment Requests that Developer will 
submit umJ_er the Acquisition Agreement. 

(i) As specified in more detail in-AA art. 4 (Payment Requests), 
Developer will prepare each Payment Request in the form of AA Exh C. number 
each successiv~. Payment Request in ascending order, attach supporting 
documents, and submit the Payment Request package to the Chief Harbor 
Engineer, who will distribute copies to Other Acquiring Agencies for review to 
the extent necessary under the ICA and to any Port construction consultant_ 
engaged for this purpose. · · 

(ii) After the Chief Harbor Engineer, in consultation with any Port 
construction consultant, determines that a Payment Request is complete, he will 
arrange for each applicable Acquiring Agency to inspect and approve the.Phase 
Improvements covered by the Payment Request. Under AA-§ ./.2 (Processing 
Payment Requesl.'i), the Port Finance Director wil_l annotat~ and sign each 
Approved Payment Request to authorize the use of Pi:oject Payment Sources 
eligible to pay the Acquisition Price of.Horizontal Improvements (or their 
Components} listed in the Approved Payment Request with accrued Developer 
Return in accordance with this Financing Plan. 

(c) Entitlement Sum Statement and Reguisitions. 

(i) The Pon will treat Developer's approved Entitlement Sum 
Statement under Section 2.4 (Entitlement Costs) as Requisition No. I, which the 
Port will use to direct the Payment Agents to pay the Entitlement Sum. 

(ii) Developer will request paymenr for ~ertain other Capital Costs by 
·Requisitions in the form'ofFP Exhibit E. On the Reference Date, the Parties 
agree t!1at Developer will use ~equisitions to request payment of the fol_lowing: 

(1) any Developer Markel Rate Return accruing on the 
Entitlement Sum under clause (ii) of Subsection J.4(b) (Lead Parcel 
Conveyances); · 
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(2) Affordable Housing Shortfall if funded by Developer under 
Subsection 2.8(t) (Affordable Housing Shortfall) with Alternative Return; 

(3) Affordable Housing Subsidy if funded by Developer under 
Subsection 2.8(g) (Affordable Housing Fund Delays) with Alternative 
Return, payable from the Affordable Housing Fund in accordance with 
Subsection 2.9(b) (Reimbursements from Affordable Housing Fund); 

(4) Developer Marketing Fees with Developer l\'.tarket Rate 
Return; 

(5) Minimum Phase Return to the extent applicable; 

(6) Minimum Developer Return to the extent applicable; 

(7) other Horizontal Development Costs thai are not included 
in Acquisition Pric~s, with the rate of Developer Return· applicable under 
this Financing Plan.· 

(iii) Developer will number each successive Requisition in ascending 
order, attach supporting documents, and submit the Requisition package to the 
Port Finance Director. The Port Finance Director will review Requisitions for 
completeness and give notice to Developer of her approval or disapproval. 

(d) Assigned Numbers of Approved Payments. 

(i) The Port finance Director will number.each Approved Payment 
for each Phase ~hronologically by the date of approval. The Entitlement Cost 
Statement will be Approv.cd Payment No. I, and each successive Approved 
Payment, whether i1fthe fonn of a Payment Request or a Requisition, will be 
numbered in ascending order by Phase, e.g., Phase I, Approved Payment No. I. 

(ii) As Project Payment Sources become ·avaiiable,".the Port Finance 
Director will provide a signed copy of each Approved Payment to each applicable 
Payment Agent with directions for disbursement of funds to pay Approved 
Payments in.accordance with this Section. 

(iii) Subsection· 2.S(f) (Priorities for Payment), Subsec_tion 2.S(g) (Pro 
Rata Payment), and Section 2.9 (Alternative Return), will apply to all Approved 
Payments. · 

(e) Discretion Regarding Procedures. Each Party will retain discretion to 
suggest, accept, or reject changes in procedures regarding review, approval, and 
disbursements consistent with this Financing Plan. To the e~tent that any suggested 
change affects procedures in the ICA, each affected Acquiring Agency must also approve 
the change before the Parties may begin to implement the changes. This Subsection does 
not pennit t_he Parties to make substantive changes to Developer's or the Port's 
reimbursement r!ghts or payment obligations under this Financing Plan. 

(f) Repayment of Port Capital. When Developer submits a Payment Request 
under Subsection 2.l(b) (Payment Requests) or a Requisition under Subsection 2.2(c) 
(Entitlement Sum ~tatement and Requisitions), the Port Finance Director will determine · 
ifa Port Balance exists and, ifso, direct the applicable Payment Agent to disburse 
available Project Payment Sources in accordance with this Financing Plan. 

2.3. Payment Process. 

(a) DRP Disbursements. Whenever an Approved Payment authorizes the 
Escrow Agent or the Special Fund-Trustee to nJake a DRP Advance, the CFD Agent will 
provide confinnation to the Port of the actual application of funds for the Port's entry on 
the allonge to the Promissory Note in the fonn of FP Exhibit B. The Port will record the 
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application of the DRP Advance to each category of Capital Costs on the allonge to the 
Promissory Note. 

(b) Disbursements· from Special Fund Trust Account. The Port, in its 
proprietary capacity and as CFD Agent and IFD Agent, will enter _into a Special Fund 
Administration Agreement with the Special Fund Trustee for the ~dministration of 
segregated accounts described in Article 3 (Development Rights-Payments), Article 4 
(Mel~o-R,oos Taxes), and Article 6 (Tax Increment). FP Schedule 3 lists the anticipated 
accounts and subaccounts in the Special Fund Trust Account, without prejudice to the 
Port's right to add additional accounts to facilitate implementation of this Financing Plan. 
The agreement will provide for the Special Fund Trustee to accept, hold, and disburse 
funds as directed in Approved Payments and to record all account activities. 

(c) Disbursement of Bond Proceeds. Each Indenture will provide for the 
Indenture Trustee to make disbursements of Bond proceeds in accordance with Approved 
Payments and to record all activities the Indenture Trustee takes with respect to the funds. 

(d) Calculation of Interest. Any interest rate or rate of return to be applied to 
a Horizontal Development. Cosi, an· Alternative Return Cost, or ot_her cost under this 
Financing Plan will accrue daily on the basis of a 365-day year; ·c·ompounded quarterly, 
on the outstanding balance of the pertinent cost. ·. 

2.4. Entitlement Costs. 
. ' 

(a)_ Preliminary Entitlemen·t Cost Statement. 

. (i) · Before the Reference Date, Developer funded Entitlement Costs 
'".ith Developer Capital. Developer Market Rate Return on Developer's 
Entitlement Costs began to accrue ori the.later of January I, 2012, or_the date on 
which Developer incurred the costs. Developer's Preliminary Entitlement Cost 
Statement is attached as FP Schedule 2, showing Developer's line item 
breakdown of Entitlement Costs. · · · · 

. . 

(ii) .... Developer has agreed to provide its final .Entitlement Cost 
Statement for the Port's review and approval, reflecting the Entitlement Sum 
within 90 days after receiving the Port's ~tatements for'costs payable to the Port 
under the ENA.: The Port will be obligated.to pay the amounf of th~ Entitlement 
Sum reflected in the approved Entitlement Cost Statement under this Section, 
subject to Subsection 2.4(b) (Project Payment Sources for Entitlement Sum). 

(b) Project Payment Sources for Entitlement Sum. 

'· (i) After the. Entitlement Sum is finally detennined, the P.ort will 
instruct the applicable Payment Ag~nt to disburse Project Payment SQurces to 
Developer as they become av_ailable to pay the Entitlement Sum. 

(ii) The Parties expect the Entitlement Sum to be paid in full by the 
Port's DRP Advances of Parcel DRPs under Prepaid Leases for the Lead Parcels 
as described in Section 3.4 (Lead Parcels). 

2.5. · Horizontal Development. 
•' . 

(a) Phase Budget. Under DDA § 3.3 (Phase Budget) and DDA § 3.5 (Phase 
Budget Review Process), each Phase Budget and each modification of a Phase Budget 
will specify the Parties' collective best estimates, as updated, of: 

(i) the Horizontal Development Costs of Phase Improvements, which 
will be refined by information in Phase Quarterly Reports and Acquisition Price 
Updates; · ·· 
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(ii) the amounts and anticipated timing ofDRP Advances, Developer 
Capital, Port Capital Advances, and Public Fin~ncing Sources to be used to pay Capital 
Costs for die Phase; and 

(iii) any unpaid Developer Balance or Port Balance to carried over from any 
"Prior Phase. 

(b) Developer Capital. 

(i) Developer wili account for its use of Developer Capital in each Phase 
Quarterly Report, which will update Developer's Capital Costs and provide prior notice 
to the Port when Developer expects Horizontal Development Costs to reach or exceed the 
Phase Budget for any Current.Phase. · 

. . . 
_ (i_i) Developer must record its u~ of Developer Capital for Horizontal 

Development Costs on the Developer Capital Schedule by Phase, whic~ must be updated 
and attached to each Phase Quarterly Report. The Developer Capital Schedule must _ 
include sufficient detail about expenditures. including a description of and the date of 
each· expenditure and the date on·whicli the related Horizontal Improvement is placed in 
service, forthe_~ity, the Port Finance Director, and bond <:9u~sel to determine the 
appropriate Project Payment Source.to a.pp_ly to each expenditure._ Developer must record 
promptly ,on the Developer Capital Schedule the date and amount.of each payment from a 
Project-Pay~ent Source applied to the Developer Balance._ . · · 

.(iii)" Each Developer Quarterly Report will ·state -the Peak Developer Equity 
· for the Phase_ as ~fthe ~nd of the reporti_J'.lg quarter. 

(iv) The Parties a.re·allocating Capital Costs between those eligible for 
reimbursement from _Public Financing Sources and those that must be pa:i<I from other 
sources.· ~veloper acknowledges that the City's bond counsel will make the final. 
determination as to eligibility. for Public Financing Sources. 

. . . . 

. "(c) · .Developer Return. The Port will pay Developer the Dev~loper Market Rate 
·Retuni, consisting of Minimum Phase R,eturn for finally completing Phase Improvements for any 
Phase and Minimum Developer Return for.finally completing all Horizontal Improvements. The 
following procedures will apply in determining whether·and how much Developer will receive .. 

· These amounts will be determfoed without regard to the costs of Deferred Infrastructu·re built by 
Vertical. Developers that Developer does not fund. 

· · · (i) :. ~veloper ~ill: estimate in each Phase Quarteriy-R~prt when its use of 
· Developer Capital ~ill reach Peak Developer Equity and its projected amount. The 
~arties will use these estimates to determine· whether to adjust the Phase Budget for 
project~d Minim,um Phase Return. 
,·: .. •" . . 

(ii) -The Phase Audit will state the total Developer Returri paid t<? Developer 
through the.end of the reporting period. If the Phase Audit indicates that Developer' 
received less than 1.5 times Peak Developer Equity for the Phase, which amount 
constitutes the Minimum Phase Return, the Port will pay the difference, without 
additional accrual of Developer Return, from Project Payment Sources as they become 

. available, · · 

(iii) The· Fina.I Audit will state the total Developer Return that Developer 
· -received through the end· of the reporting period for the final Phase of the Project. If the 
_ Fjnal Audit indicates that.the Developer Return paid to Developer is Jess than the 
Minimum Developer Return, and Developer finally completed all Phases of horizontal 
development, the Port will pay the difference, without additional accrual of Developer 
Return, from Project Payment Soµrces as they become avai13:ble .. 
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(d) Designation of Project Payment Sources. 

(i) As described in Section 2.2 (Payment Requests and Requisitions), 
Developer will submit Payment Reque~ts and Requisitions to the Port from time 
to time. The Port Director will authorize the Payment Agents to disburse funds in 
accordance with this Subsection. · 

(ii) As any Project Payment Source becomes available, the Port 
Finance Director will identify the unpaid Approved Payments for eligible uses of 
the available funds under Governing Law and Policy. The Port Finance Director 
will rev_iew and annotate each Approved Payment, if not already specified, to 
indicate: · · 

(1) Project Payment Sources previously applied; . . . 

(2) costs that are subject to restrictions or limitations under this 
Financing Plan ~r Governing Law and Policy; . 

(3) Developer RetJJrn and Port Return accrued to the date of 
calculation by reference to the.most ~~nt Phas~ Quarterly Report and, if 
applicable, Port Quarterly Repof\, with separate_"calculations for Allowed 
Return ~nd Additional ~eturn~ with daily accrual rates to be added ·when· 
disbursements 3:re· actually made; · 

. (4) order of priority_under Subsection 2.S(f) (Priorities for 
Pa)'ment); · ~ . 

(5) amou11ts eligible for paymel)t from any tax-exempt.Bond 
Proceeds;and 

(6) - ·amounts eligible for payment-from any-other Public. 
·Financing Sources. · 

(iii) Whenever she is asked to approve disbursements that include any 
category of Developer Return, the Port Finance Director will_ be entitled to receive 
information: about the related costs that she reasonably ~elieves is necessa_ry to 

· . ensure that the disbursement is pa~d with·th~ appropriate Project :f:>ayment 
Sources. · · · . · · · -

(iv) The Port Finance Director will direct disbursements by signing, 
dating, and delivering copies of the signed Approved Payments to the applicable 
Payment Agents, with copies to Developer, the CFD Agent, and the IFD Agent as . 
applicable. · 

. (v) Contemporaneously wiih each disbursement under this Financing 
-Plan, the Parties will make corresponding entries on the Developer Capital 
Schedule, the Port Capital Schegule, and the a11onge, as applicable. 

(e) Approved Payments. 

. (i) . Approved Payments that the Port Finance Director delivers to any 
Payment Agent will authorize the Payment Agent to make payments when · 
additional funds that it holds for disbursement in accordance with this Financing 
Plan become available. Each Payment Agent will document payments in 
accordance with the record-keeping __ requirements of the applica~le Escrow 
Instruction~, Special Fund Administration Agreement, or.Bo~d Indenture. 

(ii) The Port will provide instructions for Project Payment Sources to 
be disbJJrsed as funds become available in accordance with the approved Phase 
Budget and the priorities specified in Subsection 2.S(f) (Priorities for Payment). 
unless: · 
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(1) the Parties agree otherwise by a countersigned writing; 

0(2) DD,1 § 11.8.(E.ffecfs of-Termination an Project Payment 
. Sources) applies due to tennination of the ODA in part or in ·its entirety 
followin~ a Material Breach by ~eveloper; or 

(3) . the Approv~d Payment is for Horizontal Development 
Costs ineligible under Governing Law and ·Policy when Public Financing 
_Sources are the only funds ~vaila~le. . 

· (f). Priorities for Pavment. .-Subject.to Subsection· 2.S(e) ·(Approved 
Payments). disbursen:ients will be made for Approved Payments according to the 
priorities specified below. This Subsection do~s not.apply to Subsection 2.9(b) · 
(Reimbursem~nts from Affordable Housing Fund) or. Subsection 2.9(c) (Alternative 
Return:-Rent Credits). · . 

· _-: (i) · Th~ ErJtitlein~nt Sum wfo have the highest-priority for payme~t; 
Ncj other ~apital Cos~ ·wm be p~iq until ~he ~9~itleme·m Sum is fully paid. 

· · (ii) . Next, Approved Payments will have.priority designated by the Port 
Director's numbering, subject to the following adjustments. , 

. _ (1) ·. Payment ~f the portion of.any Approved-Pay·ment that 
consists=of Additional Return will be deferred ':Vhenever the only available 
Project Paym~nt Sources.are subject to the Interest Cost t,imitation. The · 

.. ,. applicable -interest rate for the Jnterest·Cost Limitation, determined as of ·, 
-the R~~erence Date, is 4.48%. · , · 

. . · (2) . Payments ·of Additional Return under Approved Payments · .. 
will have"j,ri~rity for the use of pay-as-you-go Development Special . 
T~es, Office Special Taxes, Zone I. Shoreline Special Taxes, and Mello
Roos-only Bond Proceeds when available. . 

. (3) . . Whenever a.Q Approved Payment is partially paid due to the 
. · application-of the Interest_ Cost Limitation to available Proj~ct Payment .. · 

Sources or other li~itations of this F_inancing Plan, the entire· unpaid · .. 
balance will bear· interest at the applicable· rates of Developer Return, ·Port .. 
Retu,;n, or both until fully paid. . . . . 

\ . . . . .. . . 

(4)_ Jfmor.e.than o~e Appro_ved Payment includes Additional 
· Return, and_ Additional Return will be paid from eligible Project Payment 
· Sources in the order of priori_ty assigned to the Approved Payment, subject 
to.Subsection 2.S(g) (Pro Rata Payment), if applicable, in the foll9wing 
order of priority:· 

· (A) the Additional Return poition of Developer J\1arket 
Rate Return and Port Market Rate Return; 

(B) the Additional Return portion ·or Alternative 
Developer Return and Alternative Port Return; and 

(C) the Additional Return portion of Reduced Return. 

(iii) Costs that may be reimbursed by the same Proj~ct Payment Source 
will be paid according to the relative priorities of the ApprQved Payments absent 
any other priority or limitation specified in this Financing Plan. 

(iv) A limit in the Ph13se Budget on the amount of Project Payment 
Sources generated by the Current Phase that will be applied to Capital Costs of 
any Prior Phase will supersede clause (ii) of this Subsection when the limit is 
reached. 
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(v) Before a Port Capital Advance under Section ·1.5 (Port Election) is 
.afforded ti:eatment under Subsection 2.S(g) (Pro Rata Payment), any pre-existing 
Developer Balance must be pai~ in full by Project Payment Sources.-· 

Example: The Port commits to make a Port Capital Advance of 
$10 million whei:i the Port Balance is zerp and the Developer Balance is 
$30 million. When-the Port makes the Port Capital Advance, it is applied to 
reduce the pre-existing Developer Balance to $20 million. After the Port Capital 
Advance, Developer spends an additional $10 million, and $5Q mil.lion in Mello
Roos-only Bond.Proceeds become available. The Bond Proceeds would be 
applied in the following order: 

(l) · .The pre-existing Developer Balance of $20 miilion, plus 
Developer Return to the date· of payment would be paid in fi~II. 

(2) :1n~ remaining Bond Proceeds will be applied.to the Port 
Balance ($10, million Port Capital Adv~ce plus Port Return) an~ the 
Developc;:r Balance (the later Developer expenditure of $10 million plus 
Developer Retur;n) by pro rata paymen~s.as described in Subsection 2.S(g) 
(~ro Rat_a Payme~t) .. 

(vi) Any-other priority specifically described_in this Financing Plan or 
the DOA will be given effect. For example, if the Port elects not to defer any 
unreimbursed· portion· of a Port Capital Advan~ remaining after. Phase 1 Project 
Payment Sources are _exhausted, the Port will be entitled to priority as specified in 
Subsection 2.9(g) (Port Advances for Phase I Overage). 

. . 
(vii) Only after the Project Payment Obligation is satisfied in full will 

· the Mission··Rock CF-D (and the-lFD; subject.to. the Interest Cost Limi~t!On,_an~ _ 
to the extent payable under the pledge of Tax Increment to Special Debt Service) 
make payments on the Promissory Note as described in Subsection 7.2(b) 
(Promissory Note). · 

(viii) Unless the·Parties agree otherwise, Project Payment Sources 
generated in a Current ~hase will not be µsed to pay Capital Costs of any .Later 
Phase until the Port has approved the Phase Au4it for the Current Pha~e. . 

. . ' . 

(g) Pro Rata Payment. This Subsection applies whenever.the Project Payment 
· 'Obligation includes a Developer Balance and· a Port Balance, subject to Subsection 2.S(f) 
(Priorities for Payment) and Subsection 2.9(g) (Port Adyances for Phase I Overage). 
After the application of clause (v) of Subsection 2.S(f) (Priorities for Payment), 
categories of the Project Payment Obligation will be paid to the Port and Developer pro 
rata in the following order, with a separate pro rata_ calculation, when applicable, for each 
category: · 

(i) . any Additional Return owing to Developer and the Port, to the 
extent eligible _Project Payment Sources are available; 

(ii) any Allowed Return ·owing to Developer and the Port, from any 
available source; and · 

(iii) the unpaid balance of Developer Capital and Port Capital, su~ject 
to Subsec,ion 7.l(c) (Limitations on Repayment Sources) and Subsection 7.4(c) 
(Limitations on Repayment Sources). 

2.6. Deferred infrastructure. · 

(a) Contractual Obligation. Consistent with each Phase Approval, the Port 
will enter into Vertical DDAs obligating Vertical Developers of Developme~t Parcels 
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identified in the Phase Approval to construct Deferred Infrastructure in coordination with 
vertical development. 

(b) Treabnent of Costs. 

(i) The Appraisal Instructions will specify a preliminary budget, 
- · including contingency, based on third-party estimates for the Vertical Developer's 

costs to construct the Deferred Infrastructure. The amount of the preliminary 
budget will be deemed to be a DRP Advance. which the Port will record on the 
allonge to the Promissory Note as a disbursement made on the Closing Date of the 
Development Parcel. ·· 

(ii) The Vertical Developer will be required to provide evidence of its 
actual cost to build the Deferred ll'lfrastructure to the Port. The Port will revise 
the amount of the deemed DRP Advance on the allonge to the Promissory Note 
accordingly. · · 

(c) Alternative Treatment of Costs. Through the Phase Budget process, 
Developer may propose to repay any Vertical Developer o~ligated to construct Deferred 
Infrastructure in the Current Phase. If the Port accepts Developer's proposal, 
Developer's reimbursement payments to the Vertical Develope~ will be Horizontal 
Development Costs. In that case, the Port Commission's approval of the Phase Budget 
will include its decision to accept or ~ject Developer's proposal. lfany Vertical 
Developer will construct and be reimbursed for Deferred Infrastructure, its Vertical DDA 
will be modified to provide for either Developer or the Port to make the reimbursement 
payments. 

2.7. Phase I Cost Containment. 

(a) Notice. Developer will provide notice to the Port promptly after 
Developer becomes aware that a Phase I Overage is likely to occur. Developer also will 
provide updated cost information in its next Phase Quarterly Report. 

· (b) Negotiation Period. Subject to extension by agreement, the Parties will 
meet and confer for the 30-day period beginning on the day after Developer delivers the 
notice. The purpose of the negotiations will be to: · · . 

. . (i) identify steps consistent with obligations under the Transaction 
Documents that could be taken to reduce the potential Phase I Overage and stay 
within the budgeted amounts; and · · 

(ii) if necessary, discuss whether and when to initiate plans to revise 
the Phase Budget to pay for the Phase I Overage. 

(c) Port Election. If the Parties are unable to identify measures to eliminate 
the Phase I Overage or to agree on measures that could be taken, the Port in its sole 
discretion may elect one of the following alternatives to fund the Phase I Overage on 
60 days' prior notice to Developer, subject to Port Commission approval ofa revised · 
Phase Budget if necessary. 

(i) The Port may elect to fund the Phase I Over~&re by a Port Capital 
Advance. which will bear Alternative Return. 

(ii) The Port may elect to require that Developer fund the Phase I 
Overage with Developer Capital. Up to $10 million of·Developer Capital used for 
the Phase I Overage will bear Alternative Return. Developer Capital above 
$10 million used to pay the Phase I Overage will bear Developer Market Rate. 
Return. 
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· (iii) The Port may elect to.fund part of the Phase I Overage and require 
Developer to fund the balance, subject to the limitations of clause (ii) of this 
Subsection. 

2.8. Jobs/Housing Equivalency F~e. . 

(a) Minimum JHEF. As indicated in DA § 5 . ./(b)(ii) (Joh.~Housi11g 
Equiva/e11cy Fee), each Phase Submittal will include Developer's estimate of the 
Jobs/Housing Equivalency Fee payable for each Development Parcel. Each approved 
Phase Budget will specify the Minimum JHEF to be paid for each Development Parcel in 
the Phase. Under the applicable Vertical DDA for each Development Parcel, the Vertical 
Developer will he required to pay the greater of: 

(i) the M inimu·m JHEF established in_ the Phase Budget; and 

(ii) the amount of the Jobs/Housing Equivalency Fee that would 
otherwise be due for each use area specified in a Vertical Developer's 
construction permit. 

(b) Calculation of Minimum JHEF. The Parties have agreed to the following 
procedu~s to establish the Minim~m JHEF payable for those parcels, even if the use of 
the designated parcels later chai:iges. The amount of the Minimum JHEF will be ·subject 
to adjustment under DA § 5.'4(h)(ii) (Jobslffousi11g Equi11a/e11c,:v Fee). 

(i) The Minimum JHEF for each Development Parcel will be based 
on: 

(l) the projected square footage of each use in Vertical 
Improvements assumed in the Summary Proforma attached to the 
Financing Plan.on tbe Reference Date; and . · 

(2) the anticipated principal use of the parcel on the Reference 
Date, as reflected in DDA § 1.5 (Land Use Table). 

(ii) -For parcels anticipated to be.developed for comme~ial-office use 
in the Land Use Table, the Minimum JHEF is ~ased on the assumed squar~ ~-
footage·ofoffice use in the Summary Proforma. For parcels anticipated to be ,.,. 
developed for residential use in the Land Use Table, the Minimum JHEF is based 
on t_lie assumed square footage of nonresidential use in the Summary Proforma. 

(iii) For Flex Parcels, the Minimum JHEF i~ shown in the alternative, 
based on assumed square footage of residential, office, or other uses. For 
example, the Minimum JHEF for a F_lex Parcel ifit is not developed as a 
Residential Project will be established by the assumed amount ofoffice square 
footage.,. 

(iv) · For any Commercial Parcel aniicipat~ to be developed with a 
hotel use, the Minimum JHEF will be based on the Jobs/Housing Equivalency 
Fees for office use. 

(v) In its p~oposed Phase Budget, Developer may propose that the 
Minimum JHEF for a Development Parcel be reduced to the extent another 
Development Parcel in the same Phase will generate Jobs/Housing Equivalency 
Fees greater than those projected -in the Summary Proforma. In no event will the 
Port approve-any Phase Budget proposal if the sum of Jobs/Housing Equivalency 
Fees would be less than the sum projected for the Phase in the Summary 
Proforma. 

(c) Deposit of Jobs/Housing Eguivalency Fees. In the Development 
Agreement, the City has agreed that Vertical Developers of Commercial Parcels at the 
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Project Site will pay Jobs/Housing Equivalency Fees to the Port. The Port will deposit 
these funds into an Affordable Housing Fund held by the Special Fund Trustee. 

(d) Affordable Housing Subsidy. Each Phase Submittal will: 

(i) specify the number of lnclusionary Units at each AMI Percentabre 
to be provided in each Residential Project in the Phase; 

(ii) include a proposal attempting to balance the Affordable Housing 
Subsidy allocated to each Residential Project with projected Jobs/Housing 
Equivalency fees generated by commercial/retail development in the Project. 

(e) Affordable Housing Overage. If Jobs/Housing Equivalency Fees collected 
in a Phase result in an Affordable Housing Overage, the Special Fund Trustee wijll retain 
the Affordable Housing Overage in the Affordable Housing Fund. The Port will direct 
the disbursement of the Affordable Housing Overage in a Later Phase to fund an 
Affordable Housing Subsidy or to make· reimbursements under Subsection 2.9(b) 
(Reimbursements from Affordable Housing Fund). 

(f) Affordable Housing Shortfall. If the Phase Budget proj<.-cts an Affordable 
Housing Shortfall, Developer will propose one or a combination of the following options 
with respect to the Affordable Housing Shortfall. 

(i) Any portion of the Affordable Housing Shortfall may be unfunded. 
The unfunded portion of the Affordable Housing Shortfall would be treated as a 
DRP Advance. 

(ii) Developer at its sole election may fund the Affordable Housing 
Shortfall with Developer Capital as an Alternative Return Cost, subject to 
Subsection 2.9(b) (Reimbursement from Affordable Housing Fund). 

(iii) The Port.at its sole election may fund the Affordable Housing 
Shortfall by a Port Capital Advance as an Alternati.ve Return Cost, subject to 
Subsection 2.9(b)"(Reimbursement from Affordable Housing Fund). 

(g) Affordable Housing Fund Dclavs. If Jobs/Housing Equivalency Fees 
collected in a Current Phase are not available in the Affordable Housing fund when the 
Affordable Housing Subsidy is payable to a Vertical Developer under its Vertical DDA, 
the Port may elect to make a Port Capital Advance or require Developer to advance 
Developer Capital to fund the Affordable Housing Subsidy, in either case as an 
Alternative Return Cost. 

(h) Effect of TAY Units. As specified in DDA § 7..:/(e) (Appraisal 
/11structio11s), deeper affordability of TAY Units in a Residential Project will be 
disregarded for the purpose of any appraisal ofth~ applicable Development Parcel. 

2.9. Alternative Return. 

(a) Record-Keeping. Each Party will record each Altemative Return Cost as a 
separate line it~m in its respective Capital Schedule. 

(b) Reimbursement from Affordable Housing Fund. If nor previously 
reimbursed from DRP Advances, any Affordable Housing Shortfall or Affordable 
Housing Subsidy funded as an Alternative Return Cost will be reimbursed with priority 
from Jobs/Housing Equivalency Fees later deposited into the Affordable Housing Fund. 
Public Financing Sources are not available for this purpose. '" 

(c) Alternative Return Rent Credits. The Master Lease Tenant will be entitled 
to Alternative Return Rent Credits. The amount of the first year's Altemative Return 
Rent Credit will be calculated by amortizing the Alternative Return Balance for Phase I 
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and Alternative Return over the then remaining tenn of the Master Lease. The. 
Alternative Return Rent Credit will be recalculated after any year in which either: 

(i) Project Payment Sources are applied to re~uce the Alternative 
Return Balance; or · · 

(ii) Developer incurs additional Alternative Return Costs. 

(d) Treatment of Rent Credits. When Alternative Return Rent Credits are 
applied to reduce Base Rent under the Master Lease: 

(i) the Developer Balance will be reduced .simultaneously by the same 
amount; and; - . 

(ii) the'Port will be deeme~ to have made a Port Capital Advance in 
the same amount, which will be added to the Port Balance subject to 
Subsection 2.9(g) (Port Advances for Phase I Overage). 

(e) . T~rmination ofDDA. Ifth~ DDA te~uin~tes before the Alternative 
Return Balance is satisfied. the Alternative Return Rent Credits will continue to abate 
Rent ~v_er the remaining tenn of the Master Lease. 

(I) Master Lease Termination or Expiration. If the Port wis~_es to term_inate 
the Master Lease before Developer's Alternative Return Balance is satisfied, the Port will 
be required to pay off the unamorti~ed balanc~ of the Alternative Return Rent Credits as 
a condition oftennination under ML§ 2.2 (Port ·s Ear(v Termi11atio11 Right). At the 
expiration of the Master Lease, any remaining Alternative Return Balance will be 
deemed satisfied. 

· · ·(g) . ·· Port Advances for Pi1ase I Overage. The Port will i1ot be reimbursed ~br. 
Port Capital Advances used to pay Developer's Alternative Return Balance for a Phase I 
Overage with Project Payment Sources generated in Phase I until-the Developer Balance 
for Phase I is paid. To the ex.tent not recovered from Ph~se I Project Payment Sources, 
the Port may elect to be pa_id from Phase 2 Project Payment Sources, with first priority, or 
to defer any portion of the unpaid balance to Phase 3. 

2.10. S~ial Facility Designation. 

(a) Port Revenue Bonds. The Port preyiously issued Port Revenue Bonds· 
secured by a pledge of Port revenues under the Port Master Indenture. As defined in the 
Port Master Indenture, pledged Port revenues specifically exclude revenues pledged to 
repay financing for public facilities that have been designated by the Port as "Special 
Facilities." 

(b) Designation and Effect. The Port hereby designates the Pro)ect Site as a 
Special Facility and declares Port revenues from and with respect to the Project Site, 
including Development Rights Payments, to be Special Facility Revenue pledged to pay 
Special Facility Revenue Bonds. As a result, the Port revenue·s from and with respect to 
the Project Site are not '·Revenue" subject to and as defined in the Port Master Indenture. 

(e) Condition to Issuance of Bonds Payable from Allocated Tax Increment. 
Before issuing any Mello-Roos Bonds that are payable from Allocated Tax Increment or 
Tax Increment Bonds, the Port will file with the trustee for the Port Revenue Bonds the 
certificate, opinion, and report required t,y the Port Master Indenture. 
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3. DEVELOPMENT RIGHTS PAYMENTS 

3.1. Use of DRP Advances. 

(a) Horizontal Development Cost Reimbursement. The Port will apply DRP 
Advances, using Parcel DRPs as funds become available, to pay the Developer Balance 
and any Port Balance as specified in this Financing Plan. 

3.2. Amount of Parcel DRPs. The amount of the Parcel DRP for a specific 
Development Parcel will be detennined by the following steps for inclusion in the Phase Budget 
in accordance with DDA a1·1. 3 (Phase Appro~al). . . 

of: 
(a) Remaining Developer Costs. Developer will provide updated estimates 

(i) · the outstanding Developer Balan~e on the Closing Deadline; and 

(ii) estimated additional Capital Costs required to complete the Phase 
Improvements. · . . · 

(b) Port Costs and Public Financing Sources. The Port will: 

(i) provide estimates of any outstanding Port Balance on the Closing 
Deadline; and 

(ii) continn Public Financing Sources available for the remaining 
Capital Costs of Phase Improvements . 

. (c) Calculation. Under· DDA § 3. I (Presub111i11a/ ActMties). the Parties will 
discuss Developer's estimates of the minimum amount of Parcel DRPs to be included in 
each Phase Budget, which will be the amount of the projected funding gap remaining 
after making the following ass~mptions. 

(i) Developer will spend Developer Capital on Phase Improvements 
on projected spending dates occurring before the Closing Deadline to the extent 
that Public Financing Sources Of DRP Advances are not used to pay Developer 
pass-throughs. . . ·, 

· (ii) If the Port committed to do so in the Phase Budget, the Port will 
make one or more Port Capital Advarices to pay for a portion of Phase · 
Improvements on projected spending date~ occurring before the Closing Deadline. 

(iii) · The balance of Public Financing Sources will be applied as 
specified in the Phase Budget. 

(iv) Estimated Parcel DRPs for any'remaining Option Parcels will be 
applied as specified in the Phase Budget. · 

(d) Adjustments. The Parties will use Phase Quarterly Reports as the basis to 
confer on whether the Parcel DRP estimates-should be revised based on new infonnation 
and projections. 

3.3. Uses for DR':' Fund. The funds_in ~he DRP Fund will be disbursed as follows. 

(a) Application to Project Payment Obligation. lffunds in the DRP Fund are 
available at any time when the Project Payment Obligation is satisfied on an interim 
basis, the Parties will discuss which of the following options best suits the circumstances. 

(i) The Port could direct the Special Fund Trustee to disburse a DRP 
Advance to the Mission Rock CFO to pay Developer .pass-th roughs as they are 
due.· · · 



(ii) The Parties could agree to direct the Special Fund Trustee to hold 
the funds to pay Developer pass-throughs for any Later Phases. 

,I 

· (iii). The Parties could agree to direct.the Special Fund Trustee to hold 
the funds until needed to pay Develope~ the Developer Balance or anticipated 
Minimum Phase Retum arising in any Later Phases. 

(b) Application to Additional Return. Periodically, but no less frequently than 
at the inception ofeach Phase after Phase I, the Parties will review the Horizontal 
Development Costs that Developer has inc1:1rred, Develop~r Return accrued, and the 
application of DRP Advances and other Project Payment Sources to meet the Project 
Payment Obligation and reconcile them to the Phase Budget and the latest Phase 
Quarterly Report to the extent"practicahle. Based on these figures, the Parties will agree 
whether to retain funds iii th_e DRP Fund to pay Add_itional Return until Developer has 
completed, and the Port has accepted, the Final Audit _for the Proj~ct. 

(c) After Final Completion. All funds remaining in the DRP Fund after the 
Pon has issued the final S_OP Compliance Determination for the Project will be disbursed 
in the following order of priority: · 

(i) to Developer until Developer has been paid the greater of 
Developer Return and.Minimum Developer Return under Subsection 2.S(c) 
(Developer Return); then . . 

(ii) to pay Capital Costs in accordance with Subsection 2.5(1) 
(Priorities for Payment); and · 

(iii) . to pay down or create additional reserves for any existing or 
anticipated Bonds for Horizontal Improvements. · 

(d) After Final True-Up. After all disbursements required under· 
Subsection J.J(c)·(Aft.er Final Completion) have been made, any amounts remaining in 
the DRP Fund will be transferred to the Port Harbor Fund. · 

3.4. Lead Parcels. Developer will designate the Lead Parcels in its Phase Submittal 
for Phase I in accordance with this Section. · 

(a) Option Exercise Deadline. Subject to DDA § 7.2 (Phase I Put), 
Developer will exercise its Option for the Lead Parcels no later than the date when all of 
the following have occurred: · · 

(i) Deve!opei" obtains a Phase Approval for Phase I; 

(ii) Public Works has approved the Phase Tentative Map; and 

(iii) · Developer ha·s entered into a Public Improvement Agreement with 
Public Works for Phase I Horizontal Improvements.· 

(b) Lead Parcel Conveyances.· Each designated Vertical Developer Affiliate 
will enter into a Vertical ODA that specifies the terms of its Prepaid Leases for its 
respective Lead Parcel and provides for the Vertical Developer to pay the Parcel DRP in 
cash or by Credit Bid at its election. The Port in tum will make· DRP Advances to be 
applied first to the unpaid balance of the Entitlement Sum, then: 

(i) iffullY. paid, any remainder will be disbursed into the DRP Fund; 
or 

(ii)' if not fu\ly paid, Developer Market Rate Retum will begin to 
accrue on the unpaid balance of the Entitlement Sum on the date the Prepaid 
Leases Close.if they Close simultaneously, or otherwise on the date the last 
Prepaid Lease Clpses. 
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(c) Expiration or- Earlv Tennination ofDDA. If the DDA terminates before 
the Entitlement Sum is fully satisfied, the following will apply.· 

(i) The Master Lease will remain in effect su~ject to the Alternative 
Return Rent Credit and clause (ii) of this Subsection. 

(ii) The Port will have the right to tenninate the Master Lease Lmder 
ML§ 2_.2 (Pon :v Ear(v Termination Righi) by paying Developer the unpaid 
balance of the Entitlement Sum and the unamortized balance of the Alternative 
Return. Re_nt Credit. · 

(iii) If not paid by the expiration of the DDA, any remaining balance of 
the Entitlement Sum will be deemed satisfied: 

3.5. Righ~ to Credit Bid. 

(a) Exercise of Right. Under DDA art. 7 (Parcel Leases_), Developer, through 
. its Vertical Developer Affiliates, has the right to tender a Credit Bid instead of cash for 
some or all of a Parcel DRP. This Section will apply to any Credit Bid of a Parcel DRP. 
FP Schedule 4 provides examples of the application of funds according to the priorities 
in this Section, assuming the Port conveys an Option Parcel to a Vertical Developer 
Afliliatc by Prepaid Lease at Fair Market Value .. 

(i) If no Port Balance wi_ll be outstapding on the Credit Bid 
Determination Date, the amount that a Vertical Develop~r Affiliate may Credit 
Bid for thc;_Port's conveyance of the ~ption Parcel will be determined under 
Subsection 3.5.(b) (Parcel DRP Higher than Developer Balance) or 
Subsection 3.5(c) (Parcel DRP Less than Developer. Balance), as appropri~te. 

. . . ' 
. (ii) If both a Deve!oper Balance and a Port Balance will be outstanding 

on the Credit Bid Detenninatiof! Date, the amount t~at a Vertical Developer 
Affiliate may Credit Bid for the Port's conveyance of the Option Parcel will be 
determined under Subsedion 3.S(d) (Balances Owed to Both Parties). 

(iii) A Vertical Developer Affiliate's exercise of this right will not . 
affect its obligation to pay Escrow Closing Costs· in cash to Close Escrow on the 
Parcel Lease. · ' · 

(iv) The Vertical Developer Affiliate's Credit Bid will be deemed to-
have been delivered into Escrow and paid to the Port at the Close of Escrow. The 
Port will instruct. or be.deemed to instruct. the Escrow Agent to disburse the 
Credit Bid and any required funds as described in Subsection 3.5(b) (Parcel DRP 
Higher than Developer Balance) or Subsedion 3.5(d) (8alances Owed to Both 
Parties), as applicable. 

(v) The Port will record the application of the Credit Bid to 
Developer's Capital Costs on the allonge to the Promissory Note. Developer will 
make· corresponding entries on the De~eloper Capi~_al _Schedule. 

(b) Parcel DRP I ligher than Developer Balance. When the Project Payment 
Obligation-consists solely ofa Developer Balance that is less than the Parcel DRP of the 
Option Parcel, the Vertical Developer Affiliate's Credit Bid will be limited to the amount 
required to pay off the Developer Balance in full. The Vertical Developer Affiliate will 
be required to pay the difference between the Parcel DRP and the Developer Balance in 
cash to be disbursed from Escrow, as applicable, to the Special Fund Trustee for deposit 
into the DRP Fund or to the PQrt as Annual Ground Rent, or a combination of both. 

(c) Parcel DRP Less than Developer Bala11ce. When the Project Payment 
Obligation consists solely of a Developer Balance that exceeds the Parcel DRP of the 
Option Parcel, the Vertical Developer Affiliate may Credit Bid the amount of the Parcel 
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DRP. The Credit Bid will be applied to the Developer Balance in accordance with 
Subsection 2.5(f) (Priorities for Payment). The unpaid Developer Balance will continue 
to accrue the applicable rates of Developer Retum until paid. 

(d) Balances Owed to Both Parties. When the Project Payment Obligation 
includes both a Developer Balance and a Port Balance, the Vertical Developer Affiliate's 
Credit Bid will be limited to the ainount to be applied to the Developer Balance in 
accordance with Subsection 2.5(t) (Priorities for Payment) and Subsection 2.5(g) (Pro 
Rata Payment). The Vertical Developer Affiliate will be required ·to pay the amount to be 
applied to the Port Balance under Subsection 2.S(g) (Pro Rata Payment) in cash for 
disbursement from Escrow to the Port. 

3.6. Treatment of Third-Party Payments. 

(a) No Credit Bids. Unrelated Vertical Developers will not be allowed to 
Credit Bid . 

. (b) · Escrow. Each Unrelated Vertical Developer must deposit into Escrow the 
Parcel DRP and Escrow Closing Costs in accordance with its Vertical DDA. The escrow 
instructions will direct the Escrow Agent to obtain demands for the Developer Balance 
and the Port Ra lance as of the Closing Deadline with daily accrual rates of Deyeloper 

· Return and Port Return, subject to verification. · 

(c) Disbursements. ·The Port will"direct the Escro_w Agent to pay the Escrow 
Closirig Costs, then to disburse the Parcel DRP from the Escrow Account at the Close of 
Escrow·in accorda11ce with Subsection 2.5(f) (Priorities for Payment) and 
Subs~ction 2.S(g) ·(Pro Rata Payment). Any rernaining balance of!he Parcel DRP will be 

. disbursed to the Special Fund Trustee for de~sit in the DRP ·Fund; · . 

3.7. Recapture.· Under certain circtJmstances set forth in VDDA § /9. I (Before Close 
of fac:row) and Pl Eich Dthe Port will be·entitled to 100% ofa Vertical Developer's Net . 
Proceeds if it sells its interest in an Option Parcel to a third party before the Port issues the first 
building permit for Vertical Improvements on the parcel. Funds will be disbursed from Escrow 
and deposited into the DRP Fund for uses specified in this Financing Plan: 

3.8. Reporting.' Developer's Phase Quarterly Reports must reflect the flow of all 
funds into and from Escrow for each Port conveyance of an Option· Parcel. For each Option 
Parcel, payments to the Port must show how much Qfthe Parcel DRP any Vertical Developer 
paid by Credit Bid or in cash, or both, and the Port's corresponding disbursem~nts of the Credit 
Bid or cash at the Close of Escrow. Developer's next Phase Quarterly Report must include an 
updated Developer Capital Schedule reflecting the reduction of the Developer Balance on the 
Closing Date and the cumulative return on Developer Capital through the end of the quarter. 

4. MELLO-ROOS TAXES 

4.1. Purpose. 

(a) CFD Goals. Developer acknowledges that the CFD Goals will prevail in 
the event of any inconsistency with this Financing Plan. unless the Board of Supervisors 
in its sole discretion approves a waiver of the CFD Goals. 

(b) Authorized Actions. Subject to Governing Law and Policy, the Mission 
Rock CFD will be authorized to: · 

(i) incur indebtedness to repay Port Advances as described in 
Article 7(Port Advances), subject to a separate authorized bonded indebtedness 
limit for the Mission Rock CFD; 

(ii) finance Capital Costs with Development Special Taxes, Office 
. Special Taxes, and Zone I Shoreline Special Taxes; 
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(iii) issue Mello-Roos Bonds secured by any combination of Special 
Taxes listed in clause (ii) of this Subsection through the City at the Port's request 
in accordance with Article 5 (Mello-Roos Bond~); 

(iv) enter into Pledge Agreements under which the IFD will provide 
Pledged Tax Increment to secure Mello-Roos Bonds; 

(v) use Zone 2 Special Taxes to pay directly for, issue Bonds, or 
pledge as security for Bonds to finance Shoreline Adaption Studies, Shoreline 
Protection Facilities and, subject to Port Commission (for facilities on Port land) 
and Board of Supervisors approval, for other uses pennitted under the RMA;. 

(vi) lifter the Project Payment Obligation is s~tisfied: 

(1) repay the Port for DRP Advances using Facilities Special 
Taxes and Mello-Roos Bond Proceeds; and 

(2) use Facilities Special Taxes to pay directly for, issue 
Bonds, or pledge as security for Bonds issued to financ~ Shoreline · 
Protection Facilities on or to protect Port land through the City at the 
Port's request; and · 

(vii) use Services Special Taxes to pay the Ong~ing Mai~1tenancc Costs 
of Maintained Facilities. · 

(c) Special Tax Levv on Leasehold Interests. Under the CFD Law and this 
Financing Plan, Mello-Roos Taxes levied on the leasehold interests in Development 
Parcels in the Mission Rock CFD will be payable by the Tenants under the Parcel Leases. 
The City, the Port, and Developer agree that the Port's rights to tenninate these leasehold 
interests for any reason may be limited by the Parcel Leases, the Master Lease, and 
applicable Indentures to preserve the City's rights to collect the Mello-Roos Taxes. 

4.2. City Implementation. By Board of Supervisors Resolution Nos. 42-18 and 45-
18, the City approved the DDA and authorized the Treasurer-Tax Collector and the Controller to 
enter into the Tax Allocation MOU with.the Port. These approvals anticipate the following .. · 
actions with respect to the Mission Rock CFD. 

(a) CFD Fonnation. At the request of the Port, the City will fonn the Mission 
- Rock CFD with Special Tax rates as generally described in FP Exhibit C and other tenns 

as required by this Financing Plan or otherwise agreed by the Parties. The Mission Rock 
CFD will consist ofa Facilities CFD and a Services CFD. 

(b) RMA. The RMA will establish the rates at which the Mission Rock CFD 
may levy Mello-Rops Taxes on each Taxable Parcel in the Mission Rock CFD. Under 
the RMA, the Mission Rock CFD will levy Mello-Roos Taxes at different.rates for 
Residential Projects and Commercial Projects. generally consistent with the outline in 
FP Exhibit C. . . . 

(c) . Agreement to Allocate Special Taxes. Through the Tax Allocation MOU, 
City has agreed to allocate to the Mission Rock CFD the Mello-Roos Taxes levied in the 
Mission Rock CFD in accordance with the RMA and this Financing Plan, 

(d) Aimointment of Port as Agent. The City will appoint the Port as CFD 
Agent to tak~ all authorized actions on behalfofthe Mission Rock CFD, including: 

(i) directing the Special Fund Trustee to disburse Mello~Roos Taxes 
for the purposes specified in the CFD Formation Proceedings; 

(ii) detennining in collaboration with the Office of Public Finance 
whether, in what amounts. and the tenns by which the City will issue Bonds on· 
behalf of the Mission Rock CFD; 
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(iii) directing the Indenture Trustc;es' disbursement of Mello-Roos 
Bond Proceeds; 

(iv) incurring and repaying indebtedness to the Port for its Advances; 
and -

(v) preparing on behalfofthe"Mission Rock CFD an annual CFD 
Report to the Board of Supervisors reporting on the amount of funds collected and 
expended an(l the status of the Project in.compliance with section 53411 of the 
California Government Code. 

(e) Tax Allocation MOU. The Board of Supervisors authorized the Controller 
and the Treasurer-Tax Collector to enter into the Tax Allocation MOU with the Port 
under Charter section "87.320 in furtherance of the Financing Documents. For the 
-Mission Rock CFD, the Board of Supervisors authorized the following actions. 

(i) The Treasurer-Tax Collector will levy and collect in a segregated 
fun_d Mello-Roos Taxes from the Mission Rock CFD as directed by the Port as 
CF(? Agent, consistent with the Financing Documents. 

(ii) The Controller will disburse Mello-Roos Taxes from the Mission 
Rock CFD to the Special Fund Trustee as directed by the Port as CFD Agent, 
consistent with th~ Financing Documents. 

(iii) The Port will consult with the Public Finance Division of the 
Controller's Office on timirig, amounts. and other matters relating to Mello-Roos 
Bonds, and the Port, the Treasurer-Tax Collector, and the Controller will 
cooperate to implement the objectives of the Financing DocJ,1ments . 

4 . .3. _ Special Fund for Special Taxes. Under section 53410 of the California 
9overnment Code, Mello-Roos T~xes must be deposited into a designated account. In - . 
compliance with CFD Law, the Port will establish the Special Tax Fund with the-Special Fund 
Trustee with" authorization to establish the segregated accounts listed in FP Schedule .3 and any 
additional segregated accounts necessary or convenient for-the administration of Project Payment 
Sources, after consultation-with th~ Port. · · · 

. . 

(a) Facilities Account. The Facilities Account will hold: (i) Development 
Special Taxes, which may be levied on all Taxable Parcels; (ii) Office Special Taxes, 
which may be levied on all Taxable Parcels developed for office or hotel use; and 
(iii) Zone I Shoreline Special Ta?(es. which may be levied on all Taxable Parcels in 
Zone 1. Funds in this account will be disbursed to pay the Parties for Capital Costs, to 
make current Developer pass-through payments, and for any other purpose allowed under 
this Financing Plan. 

. (b) Services Account. The Services Account will hold Services Special Taxes 
levied 01i" all Taxable Parcels and w'ill be used to pay Ongoing Maintenance Costs of 
Maintained Facilities. 

(c) Shoreline Account. The Shoreline Account will hold Zone 2 Shoreline · 
Special Taxes and other Facilities Special Taxes that will fund Shoreline Adaptation 
Studies alid, after the Shoreline Protection Project is approved, Shoreline Protection 
Facilities. 

(d) Remainder Account. The Remainder Account will be established to hold 
any funds remaining in the Facilities Account after each Principal Payment Date. Until 
the Project Payment Obligation and any obligation to pay Minimum Developer Return 
are satisfied, the Special Fund Trustee will be instructed to-disburse these funds only for 
Horizontal Development Costs, debt service on any outstanding Mello-Roos Bonds, 
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priority and any other CFD Administrative Costs, and to replenish any reserves specified 
in the applicable Indenture. 

4.4. Notice of Contract to Maintain Levy ofCFD Financing. Under section 3 of 
article XIIIC of the California Constitution, under certain circumstances, voters may vote to 
reduce or repeal the levy of special taxes in a CFD. Section 9 of article I of the California 
Constitution, however, prohibits the passage of a law resulting in an impairment of contract. 

(a) Notice. This Section provides notice of the following: 

(i) The DDA, including this Financing Plan, is a contract between the 
Port and Developer. 

(ii) Financing Capital Costs, Ongoing Maintenance Costs;the 
Shoreline Protection Facilities, and the CFD Administrative Costs through the 
application of Mello-Roos Taxes and Mello-Roos Bonds secured by Mello-Roos 
Taxes is an essential part of the consideration for the DDA. 

(iii) Any reduction in the City's ability to levy and collect Mello-Roos 
Taxes on behalf of the Mission Rock CFD for purposes specified in this 
Financing Plan would materially impair Developer's and the Port's contractual 
obligations under the DDA-. 

(iv) Developer is relying on the use of Mello-Roos Taxes and Mello-
Roos Bond Proceeds to pay for Shoreline Protection Facilities and Ongoing 
Maintenance. 

(b) Intent to Maintain Contract. To further preserve the contractual 
obligations under the DDA, the Port agrees that: 

(i) . until all Mello-Roos Bonds have been repaid in full or defeased 
before maturity for any reason other than a refunding and the Port has satisfied the 
Project Payment Obligation, the Port will not initiate or conduc_t proce~dings 
under CFD Law to reduce the Mello-Roos Tax rates except by·agreement with 
Developer or if legally compelled to do so (e.g., by a final _order of a court of 
competent jurisdiction): and . 

(ii) if the voters adopt an initiative ordinance under section 3 of 
article XIIIC of the California Co1istitutio11 that purports to reduce, repeal, or 
otherwise alter the Mello-Roos Tax rates before all Mello-Roos Bonds have been 
repaid in full or defeased before maturity for any reason other than a refunding 
and the Port has satisfied the Project Payment Obligation. the City and the Port 
will meet and confer with Developer to consider commencing and pursuing 
reasonable leg.1;11 action to preserve the Port's ability to comply with its obligations 
under the DDA and this Financing Plan. 

4.5. RMA Generally. 

(a) Cooperation. Developer and the Port will cooperate to develop an RMA 
that is generally consistent with the outline in FP Exhibit C and sets Maximum Special 
Tax Rates and the method of levying and collecting Mello-Roos Taxes. Each~category of 
Mello-Roos Taxes (Development Special Taxes. Zone I and Zone 2 Shoreline Special 
Taxes, Office Special Taxes, and Services Special Taxes) will be separately calculated 
and collected against the applicable T1;1xablc Parcels. 

(b) Administrative Costs. The Parties will determii1e the amount of the 
Priority CFD Administrative Costs through the CFD formation Proceedings, based on: 

(i) actual administ_ration costs of other CFDs in San Francisco; 

(ii) the CFD's complexity and size: and 
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(iii) estimated costs of administrative services to be provided by Port 
and City staff and consultants. 

(c) Annual Levy. Each City Fiscal Year, the CFD Administrator will 
determine what development has occurred in the prior City Fiscal Year, the amount of 
Tax Increment that is available in the Tax Increment Fund, the Mello-Roos Bonds Debt 
Service Requirement, and the anticipated CFD Administrative Costs for the City Fiscal 
Year to detemtine the applicable Special Tax Requirement for each category of Mello-
Roos Taxes. · .... 

(d) Changes in Special Taxes Due to Changes in Land Use or Phasing. The 
RMA may include a provision that will prevent Maximum Special Tax Rates for a 
Taxable Parcel from declining as a result ofa proposed land use or phasing change that 
would interfere with the Mission Rock CFD's ability to pay debt service on Mello-Roos 
Bo.n~s and meet debt-service coverag~ requirements. 

(e) Reduction of Special Tax Rates. The RMA will provide for the 
administrative reduction of Mello-Roos Taxes before the first series of Mello-Roos 
Bonds secured by Development Special Taxes is issued if the anticipated average Annual 

·. Allocated Tax Increment from Taxable Parcels in-the Mission Rock CFD would be less 
than 90% of the amount projected at formation of the Mission Roe~ CFD. The Port, the 
City, and Developer will take the steps necessary to lower the rates for Development 
Special Taxes iri the RMA to yield an average amount equivalent to the anticipated 
average Annual Allocated Tax Increment from the Taxable Parcels. 

(f) Delinguencies. The RMA will limit the levy of Facilities S_pecial Taxes 
on any Taxable Parcel due to the delinquencies in the payment of Facilities Special Taxes 
on any other Taxable Parcels in the Mission Rock CFD to I 0% of the· applicable . · 
Maximum Special Tax Rate. · · · 

(g) Annual Increases. The RMA will specify that the Maximum Special Tax 
Rates for each category of Mello-Roos Taxes levied to finance capital costs will increase 
2% annually. · 

(h) Material Changes to CFD Law. lfCFD Law materif\lly changes to make 
Mello-Roos Taxes unavailable or severely impair the uses authorized by the Financing 
Documents, the Port and Developer in consultation with t!te City will negotiate in good 
.faith to establish a substitute financing program equivalent in nature and function as 
allowed under then-current Governing Law and Policy. · 

4.6. Services Special Taxes. 

(a) Authorized Costs. The RMA will 'authorize the City to levy Service·s 
Special Taxes annually in the amounts needed to provide a perpetual pay-as-you-go 
source to fund Ongoing Maintenance Costs. 

(~) Annual Increases. The RMA will specify the maximum rates for Services 
Special Taxes and the rate of annual increases. 

Taxes. 
(c) No Prepayment. Taxpayers will not be allowed to·prepay Services Special 

(d) Other Sources for Ongoing Maintenance Costs. 

(i) Although the City and the Port will acquire all Horizontal 
Improvements from Developer under this Financing Plan, the Maintained 
Facilities are important to the ongoing success _and identity of the Project. To 
protect its investment. Developer has agreed to establish through the Master 
CC&Rs a supporting framework if needed or desired to replace or supplement the 
Services Special Tax, which may include assessments through a property owners 
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association as generally described in DDA £Th C4, to assist in funding Ongoing 
Maintenance Costs if necessary. 

(ii) In addition, the Port may establish maintenance obligations among 
consenting adjacent landowners who benefit from adjacency of Maintained 
Facilities, to contribute their equitable shares toward Ongoing Maintenance Costs. 

(e) Co\'enants. Developer agrees to obtain Port approval of and establish 
maintenance covenants to be recorded in the Official Records before the Port conveys 
any Taxable Parcel or any parcel that will contain Taxable Parcels. The maintenance 
covenants wil_l specify that the City, including the Port, is an intended beneficiary and 
-obligate every owner of a Taxable Parcel to pay an amount equivalent to Services Special 
Taxes that would have be~n levied if the Mission Rock CFD or its taxing powers are ever 
eliminated or reduced for any reason, including any vote of the qualified electors in the 
Mission Rock.CFO. Maintenance covenants will run with the land and be binding on 
successor owners in perpetuity. 

4.7. Shoreline Account. 

(a) Zone I. Zone I Shoreline Special Taxes will be: 

(i) a Prqject Payment Source for Phase I Improvements; 

(ii) pledged to secure and pay debt service on Mello-Roos Bonds for 
Phase 1 Improvements; and 

(iii) _ used for all purposes authorized for Zone 2 Shoreline Special 
Taxes after the Project Payment Obligation for Phase I is satisfied. 

(b) - Zone 2. Zone 2 Shoreline Special Taxes will be: 

(i) a source to fund Shoreline Adaption Studies; and . 

(ii) 
Facilities. 

aft.er appropriate environmental review, Shoreline Protection 

(c) Creation of Account. 

(i) The CFD Fonnation Proceedings will authorize the Mission Rock 
CFO to levy Shoreline Special Taxes for authorized purposes. 

(ii) TI1e Special Fund Administration Agreement will authorize the 
_Special Fund Trustee to disburse Shoreline Special Taxes for Shoreline Adaption 
Studies and Shoreline Protection Facilities. 

(d) Shoreline Protection Facilities. The Mission Rock CFD will be authorized 
to continue to levy Shoreline Special Taxes to fund the Shoreline Protection Project 
subject to the following conditions. 

(i) Environmental review of the Shoreline Protection Project is 
complete, and the City has approved the Shoreline Protection Project to protect 
persons and property in San Francisco from the potential effects of climate change 
and sea-level rise. 

(ii) If applicable. the Port Commission and the Board of Supervisors 
have approved the Port Capital Plan incorporating the construction ofShore_line 
Protection Facilitie~. 

4.8. Shortfall Provisions. 

(a) Developer Waiver and Covenant. Developer agree~ as follows, should it 
enter into a Parcel Lease for a Taxable Parcel in Project Area ·1. . 
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(i) Developer may· initiate a Reassessment to reduce the Baseline 
Assessed Value of its leased Taxable Parcel, but may not initiate a Reassessment 
of the Subsequent Assessed Value of that Taxable Parcel until the IFD 
Termination Date. 

. (ii) Developer covenants that should it initiate a Reassessment on its 
leased Taxable Parcel in violation of clause (i) of this Subsection, Developer and 
the Port will take the following measures to avoid shortfalls. 

(1) . Developer will pay the Port th~ Assessment Shortfall 
within 20 days after the Port delivers its payment demand. Amounts not 
paid when due will bear interest at the rate of I 0%, compounded a_nnually. 
until paid. · 

(2) The obligation to pay the Assessment Shortfall will begin 
in the City Fiscal Year following the Reassessment and continue until the 
earlier to occur of the following dates: (A) the applicable IFD Termination 
Date; an~ (B) when the Assessment Shortfall is reduced to·zero. 

(b) Vertical Developer Waiver and Covenant. The Parties have. agreed on 
fonns of a Vertical DOA and Parcel Lease for Vertical Developers that include the 
following provisions. ' 

(i) A Vertical Developer may initiate a-·Reassessment to reduce the 
Baseline Assessed Value ofa Taxable Parcel in Project Area I. but may not · 
initiate a Reassessment of the Subsequent Assessed Value ofa Taxable Parcel 
until the IFD Termination Date. · · 

(ii) -· -A Vertical Developer covenant.that, .should the Vertical D~velope_r · 
initiate a Reassessn1ent on a Taxable Parcel in Project Area I in violation of 
clause (i) of this Subsection, the Vertical Developer and the Port will take the 
following measures to avoid shortfalls. 

(1) The Vertical Developer will pay the Port the Assessment 
Shortfall within 20 days after the Port delivers its payment demand .. 
Amounts not paid when due will bear interest at the rate of I 0%, 
compounded annually, until paid. 

' . 
(2) The obligation to pay the Assessment Shortfall will begin 

in the City Fiscal Year following the Reassessment and continue until the 
earlier to occur of the following dates: (A) the applicable IFD Termination 
Date; and (B) when the Assessment Shortfall is reduced to zero. 

(c) Tax Exemption. Developer and the Port do not intend for this Section to 
affect the tax-e~empt status of any Bonds. Should the Tax Code change, or the Internal 
Revenue Service or a court of competent jurisdiction issue a ruling that ·might cause any 
tax-exempt Bonds to be deemed taxable due to the requirements under this Section, the 
Port will release the obligations under this Section and it will be deemed severed from 
this Financing Plan under App ,i-A.4.3 (Severabilily). 

(d) Mutual Expectations as to Shortfall Measures. Neither Developer nor the 
Port expects the Port to make demand for-payment under this Section. In light of the 
Parties' mutual expectations, Developer.has ag~ed to the waiver in Subsection 4.8(a) 
(Developer Waiver and Covenant) and to include waiver and covenant language in 
documents with Vertical Developers as described in Subsection 4.8(b) (Vertical 
Developer Waiver and Covenant). 

(e) No Negotiation. Developer understands that the Port would not be willing 
to enter into this Financing Plan without this Section. 
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4.9. Conforming Amendments to Transaction Documents. Before introducing the 
CFD Formation Proceedings, the Port and Developer in consultation with the City will negotiate 
amendments to the DDA, Financing Plan, and Master Lease to the extent necessary to address an 
orderly foreclosure process for the'CFD. If the revisions would be Material Modifications to 
those Transaction Documents, the Port and Developer will seek Port Commission and Board of 
Supervisors approvals of the amendments in or concurrently with the CFO Formation 
Proceedings. 

5. MELLO-ROOS BONDS 

5.1. Legal Limitations. The following limitation~ and priorities.will apply to the use 
of Mello-Roos Bond Proceeds. 

(a) Fair Market Price. To comply with CFD Law section 53313.5 I, the 
Acquisition Agreement for the Horizontal lmprovemei1ts specifies a fair market price or 
_method to determine a fair market price for each capital facility or discrete portion or 
phase of a capital facility to be acquired. including ·'an amount reflecting the interim cost 
of financing cash payments that must be made during the construction of the project." 

(b) Interest Cost Limitation. Any Mello-Roos Bonds secured by a pledge of 
Tax Increment will he subject to the Interest Cost Limitation. 

5.2. Use of Proceeds. 

(a) Priorities before Project Pavment Obligation is satisfied. Until the 
satisfaction of the Project Payment Obligation if earlier. Mello-Roos B~nd Proceeds will 
be available for purposes described in Subsection 4. l(b) (Authorized Actions) only after 
the following are fully funded: 

(i) required reserves and costs of issuance; and 

(ii) capitalized interest. 

(b) Priorities after Pay-Off. After the Project Payment Obligation and any 
obligation to pay amounts due under clause (ii) or clause (iii) of Subsection 2.S(c) · 
(Developer Return) are sati.sfied, the Port may use Mello-Roos Bond Proceeds for any 
eligible use consistent with applicable Indentures and the CFD Fom1ation Proceedings 
that the Port Commission and the Board of Supervisors approve, each in its sole 
discreiion. 

(c) Financing Temporarily ·Excused. The City will not be obligated to issue 
any Mello-Roos Bonds under this Financing Plan at any time during which: 

(i) Developer or !l,ny Affiliate is in default in the payment of any ad 
valorcm tax or Mello-Roos Taxes levied on any Taxable Parcel in Project Area I 
or the Mission Rock CFD; 

(ii) the Port has declared Developer to be in Material Breach. or 
Developer has not cured a Prospective Breach for which the Port has given notice 
under the DDA; , 

(iii) Developer or any Vertical Developer AtTiliale fails to cooperate 
reasonably with the Port or the City as necessary to place developed Taxable 
Parcels on the assessment rolls, levy special taxes, or issue Bonds: 

(iv) in the judgment of the Port or the City, as applicable, and based on 
the Funding Goals and advice of Port or City staff and consultants, market 
.conditions, or conditions affecting the Project Site (such as tax delinquencies, 
assessment _appeals, damage or destruction of improvements, or litigation) make it 
fiscally imprudent or infeasible lo issue Bonds; or 
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(v) the underwriter exercises any right to cancel its obligation to 
purchase Mello-Roos Bonds during the occurrence arid continuation of events .. 
specified in its bond purchase agreement with the City. 

5.3. Issuance. 

(a) Financing Assumptions. The Port will ask the City to issue· Mello-Roos · 
Bonds secured by Mello-Roos Taxes at the times and in the amounts assumed in the 
applicable Phase Budget, unless the Port, in consultation with the Office of Public 
Finance, detennines that land value and the financing needs for the Phase do not warrant 
debt issuance or would not comply with the CFD Goals. This Financing Plan is based on 
certain assumptions regarding Mello-Roos Bonds for the P~ject, summarized below. 

(i) · Except as provided in Subsection 5.5(a) (Intent to Issue Early 
Bonds), ·an Mello-Roos Bonds issued to finance Horizontal Development Costs 
will be secured by a pledge of Development Special Taxes, Office Special Taxes, 
Zone I Shoreline Special Taxes, or any combination of those Facilities Special 
Taxes, from Taxable Parcels according to rates and priorities to be established in 
the RMA. 

· (ii) Most Mello-Roos Bonds issued to finance Horizontal 
Development Costs are expected to be secured by an additional pledge of the 
Allocated Tax Increment. Proceeds of any Bonds secured by Allocated Tax 
Increment will be subject to the Interest Cost Limitation. 

. (iii) . Except for Zone I Shoreline Special Taxes pledged as~ Project 
Payment Source, Shoreline Special Taxes wil! not be pledged or used to finance 
Horizont~I Improvements. 

(iv) Mello-Roos-only Bonds ·secured by Development Special Taxes or· 
Office Special Taxes, or both, will be issued to finance Additional Return. 

(b) Meet and Confer. · 

(i) Developer will have the right to request through the Port that the 
City issue Mello-Roos Bonds to finance Horizontal Devel~pment Costs at times 
or in amounts different from those in the Phase Budget. The City and the Port 
will retain discretion to elect not to issue Bonds on the specific terms requested. 

(ii.) Port and City staff and consultants will meet and confer with 
. Developer to-discuss each proposed Bond issue before the Pon requests that the 
City sell.Mello-Roos Bonds, but the Port and the City in consultation with the 
Port's financing consultams will retain discretion tq determine reasonable and 
appropriate issuance dates, principal amounts, and primary financing terms in 
light'ofthe purpose of the applicable Phase Budget, the City's CFD Goals, an~ 
the Port IFD Guidelines if applicable. 

(c) Consistency with 'CFD Goals. All Mello-Roos Bonds issued under this 
Financing Plan will be consistent with the applicable Indenture and th.e CFD Goals, 

~ unless the Board of Supervisors authorizes otherwise. 

(d) Credit Enhancement. 

(i) If the bond underwriter requires or recommends security to 
enliancc the marketability of any Bonds or provide better terms. the Parties will 
cooperate to identify forms of security that would provide the greatest financial 
benefit to the Project. Examples of additional security include designating a 
portion of Mello-Roos Bond Proceeds-to fund capitalized interest, a letter of 
cre~it in the amount of a specified period of debt service, and a guaranty. 
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(ii) Neither Party will be required to provide credit enhancement, but a 
Party choosing to do so will be entitled to reimbursement of associated costs, such 
as issuance and annual fees, as Soft Costs. 

· (e) Tax-Exempt or Taxable. Developer and the Port agree ·to cooperate to 
maximize the tax-exempt treatment of any Mello-Roos Bonds that the City issues to 
finance CapitafCosts, su~ject to the following. 

· (i) After cons1:11tation with Developer, the Port and the City, each in · 
its sole discretion, will determine whether Bonds should be bcyable or tax-exempt. 
Bond tax counsel for the Port or the City, or both, will evaluate each proposed use 
of tax-exempt debt for the possibility of meeting the private use test (such as 
management agreements that do not comply with IRS safe harbors, etc.), the · 
private payment test, and the private loan test under the Tax Code. 

(ii) Bond tax counsel for a planned Bond issuance will determine the 
extent to which planned uses of Bond proceeds will qualify for tax-exempt 
treatment under the Tax Code. To provide infom1ation necessary for bond tax 
counsel to issue an unqualified tax opinion for tax-exempt Bonds, Developer will 
identify the Horizontal lniprovements that Developer wishes to fund with tax-
exempt Bond proceeds.· · · 

(iii) Developer will indemnify the City against the impacts of an 
adverse IRS ruling caused by any misrepresentation by Developer of its planned 
uses for tax-exempt Bond proceeds. 

5.4. Bond Indenture. 

(a) Covenant to Foreclose. The Port will cause the City to covenant with 
Mello-Roos Bond bondholders to foreclose any lien of delinquent Mello-Roos Taxes 
consistent with the general practice for community facilities districts in California and 
otherwise as detennincd by the City in consultation with its underwriter or financial 
advisor for the Mello-Roos Bonds and other consultants. 

·· (b) Reserve Fund Earnings. The Indenture-for each is~ue of Mello-Roos 
Bonds will provide that earnings on.any reserve fund that are not then needed to replenish 
the reserve fund to the reserve requirement will be transferred to: (i) the Mello-Roos 
Improvement Fund for allowed uses until it is.closed in accordance with the,.lndenture; 
then (ii) the debt service fund held by the Indenture Trustee under the Indenture. 

(c) Continuing Disclosure. Developer agrees to execute a continuing 
disclosure agreement in the form reasonably requested by an underwriter of Mello-Roos 
Bonds or any other Port or City financing consultant. Developer must comply with all . 
obligations under any continuing disclosure agreement that it executes in connection with 
t~e offering and sale of any Mello-Roos Bonds.· 

(d) No Recourse to General Fund or Harbor Fund. Under no circumstances 
will any bondholder of Mello-Roos Bonds issued under this Financing Plan have recourse 
to either the City General Fund or the Port Harbor Fund. 

S.S. Mello-Roos Bonds for Phases. 

(a) Intent to Issue Early Bonds. 

(i) The Port will seek Board of Supervisors approval for the City to 
issue Early Mello-Roos Bonds in each Phase in which issuance of Early Mello
Roos Bonds is included in the approved Phase Budget, subject to 
Subsection S.J(a) (Financing Assumptions). The Port will request that the City 
issue El:irly Mello-Roos Bonds as soon as feasible after each applicable Phase 
Approval Date. 
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(ii) -The Port will size the Early Mello-Roos Bonds by Facilities 
Special Tax rates applicable to Taxable Parcels in the area to be taxed. 
value-to-lien limitations, and underwriter requirements. Although the Port · 
intends to request that the City issue Early Mello-Roos Bonds, the Port reserves 
the right to refrain from requesting issuance during the pendency of any of the 
circumstances described in Subsection S.2(c) (Financing Temporarily Excused). 

(b) Securitv. Except for Mello-Roos-only Bonds, Mello-Roos Bonds will be 
secured by all Development Special Taxes. Office Special Taxes, Zone I Shoreline 
Special Taxes, and Pledged Tax Increment. 

. . 
(c) · · Developer's Agreement.· 

(i) By entering into the DDA, including this Financing Plan, 
Developer: 

(l) acknowledges that the Port has the right to request that the 
City issue Early Mello-Roos Bonds in accordance with an approved Phase 
Budget; and · · 

; .. 
. (2) agrees that its failure_ to pay any Facilities Special Taxes 

levied on a Taxable Parcel before the Port leases the parcel to a Vertical 
Developer will be a Prospective ~reach under the DDA and. subject to 
notice and cure rights. under the Master Lease. 

(ii) In consideration of this agreement, the Port agrees that Developer's 
Mello-Roos Tax payments made to service Early Mello-Roos Bonds under this 
Section will _be treated as Soft Costs. The Parties acknowledge that, under the 
Tax Code in effect on the· Reference Date,. reimbursement of these costs may not 
be made with ~ax-exempt Bond Proceeds. - · 

6. TAX INCREMENT 

6:1. City Implementation. By Ordinance No. 34-18, Board of Supervisors 
Resolution Nos. 42-18 and 45-18, and the Tax Allocation MOU, the City took the following 
actions with respect to the IFD. · · 

(a) Agreement to Allocate Tax Increment. The City agreed to allocate to the 
IFD the Annual Allocated Tax Increment for use in Project Area I in accordance with 
each Port FY-Budget, Appendix I, and this Financing Plan. 

· (b) Appointment of Port as Agent. The City appointed the Port as the IFD 
Agent and as the CFD Agent with the authority to act on behalfof the IFD to implement 
this Financing Plan, including: 

(i) disbursing Allocated Tax Increment as provided in Appendix I; 

.. (ii) determining in collaboration with the Office of Public Finance 
whether and in what amounts the IFD will issue Bonds for use.in Project Area I; 

(iii) directing the Indenture Trustees' disbursement of Bond proceeds; 

(iv) executing and delivering an agreement pledging Allocated Tax 
Increment as first-priority security for Special Debt Service on any Mello-Roos 
Bonds to be issued for Horizontal Development Costs and to the Mission Rock 
CFD's indebtedness to the Port under the Promissory Note: 

(v) repaying indebtedness on the Promissory Note after the Project 
Payment Obligation is finally satisfied; 
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(vi) undertaking any other obligations to implement the Funding Goals; 
and 

(vii) preparing on behalf of the IFD an annual Statement of 
Indebtedness in compliance with section 53395.8(i)(2) of the IFD Law reporting 
on the IFD's revenues and debts, listing the following debts: 

(1) the obligation to apply any Allocated Tax Increment from 
Project Area I as provided in Appendix I; 

(2) . paym_en_t obi igations under the Promissory Note; 

(3) any pledge of Tax Increment to secure Special Debt 
Service on Mello-Roos Bonds; 

(4) any Bonds issued by the IFD; and · 

(5) any other obligations the I FD undertakes. to implement the 
Funding Goals. 

(c) Tax Allocation MOU. The Board of Supervisors authorized the Controller 
and the Treasurer-Tax Collector to enter into the Tax Allocation MOU with the Port 
under Charter section B7.320 in furtherance of the Financing DQcuments with respect to 
the IFD. More specifically, the Board of Supervisors authorized the following actions. 

(i) The Tn::asurer-Tax Collector will levy ad valorem taxes in Project 
Area I and collect Allocated Tax Increment in a segregated fund as directed by the 
Port as IFD Agent to the extent consistent with the Financing Documents and the 
approved Port FY Budget. · · 

(ii) The Controller will disburse Allocated Tax Increment from Project 
Area I to the IFD for use in Project Area I as directed by the Port as IFD Agent to 
the extent consistent with the Financing Documents and the approved Port FY 
Budget. 

(iii) The Treasurer-Tax Collector and the Controller will cooperate 
otherwise with the Port to ensure that the objectives of the Financing Documents 
will be fulfilled. 

6.2. Allocated Tax Increment. 

(a) Special Fund for Tax Increment. Section 53396(b) of the IFD Law 
requires tax increment to be allocated to and paid into a special fund of the district. In 

· compliance with this requirement. the Port has established the Tax Increment Fund, with 
the segregated accounts listed in FP Schedule 4, within the Special Fund Trust Account. 

(b) Waterfront Set-Aside. Under seciion 53395.8(g)(3)(C)(ii) of the IFD Law, 
the IFD may spend the Walerf ront Set-Aside "solely on shoreline restoration, removal of 
bay fill, or waterfront public access to or environmental remediation of the San Francisco 
waterfront." Appendix I authorizes the IFD to use Allocated Tax Increment from all of 
the Suh-Project Areas in Project Area I to meet the Waterfront Set-Aside requirement 
under IFD Law across Project Area I rather than in each Sub-Project Area. Both Parties 
acknowledge th~t the IFD Law will prevail over any conflicting provision in this 
Financing Plan or Appendix I. 

(c) . IFD Administrative Costs. Appendix I autliorizes the IFD to fund IFD 
Administrative Costs from Annual Allocated Tax Increment. 

(d) IFD Financing Plan. Allocated Tax Increment from Prqject Area I will be 
used in the priority listed below: 
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(i) to pay Special Debt Service on Mello-Roos Bonds as described in 
Section 6.6 (Tax Increment Credit). 

(ii) to-pay IFD Administrative Costs; 

(iii) to pledge as security for and pay debt service on Tax Allocation 
Bonds; 

(iv) to pay the Project Payment Obligation. including Developer pass-
throughs, subject to the Interest Cost Limitation; and 

(v) · after the Project Payment Obligation is satisfied, to pay off the 
Promissory Note subject to the Interest Cost Limitation and for any other purpose 
authorized by Appendix I, the IFP Law, the Port Com.mission, and the Board of 
Supervisors. 

(e) Horizontal Development Costs. The following will apply until the Project 
Payment Obligation and any obligation to pay Minimum Developer Return are satisfied. 

(i) Until the City or the, IFD issues Bonds secured by Tax Increment. 
the Allocated Tax Increment will be available, subject to the Interest Cost 
Limitation, on a pay-as-you-go basis for the purposes and in the priority described 
in Subsect~on 6.2(d) (IFD Financing Plari). · · 

(ii) J\fter th~ City or the IFD issues Bonds secured by Tax Increment, 
the IFD may use the Allocated Tax Increment on a pay-as-you-go basis for the 
purpose described in clause (iv) of Subsection 6.2(d) (IFD Financing Plan) only 
to the extent t~at the Allocated·Tax Increment exceeds debt service obligations. 

6.3. IFD Project.Area. 

(a) Base Year. Under IFD Law. the base year for Prqject Area I will be the 
City Fiscal Year in which the assessed value of taxable property in the Project Area was 
last equalized prior to the effective date of Ordinance No. 34-18 ( 2017-20 I 8). 

(b) Tax Increment Limit. Subject to the Tax Increment Limit, Appendix I 
authorizes the allocation of Tax Increment from each Sub-Project Area to the IFD, in 
general, for 45 years from the date the IFD actually receives $100,000 of Allocated Tax 
Increment from the pertinent Sub-Project Area. 

(c) Pledge of Tax Increment. 

(i) Appendix I allocates Tax Increment to the IFD for the purposes 
specified in this Financing Plan. The Board of Supervisors authorized the IFD to 
incur debt and to pledge and use Tax Increment as prov.ided in Appendix -I.and 
this Financing Plan by Ordinance ~o. 34-18. · 

(ii) As described in Article 7 (Port Advances), the Port intends to meet 
-the Project Payment Obligation under this Financing Plan in part by making DRP 
Advances to the Mission Rock CFO, and may elect to make Port Capital 
Advances for the same purpose. Under IFD Law, "debt" includes the Developer 
Balance and the Port Balance. 

(iii) The Tax Increment Limit does not limit the amount of debt that the 
Pon. the Mission Rock CFD, or the IFD will undenake under this Financing Plan, 
although the IFD Forn1ation Proceedings established bonded indebtedness limits . 
for each Sub-Project Area. The Port represents and warrants that it has not, in its 
capacity as IFD Agent, made any pledges of Tax Increment from Project Area I to 
any other debt as defined under IFD Law,. 

Fl'-36 



(d) Acquisition Prices. In accordance with IFD Law section 53395.S(g)( 12), 
the Acquisition Agreement for the Acquiring Agencies' purchases of Horizontal 
Improvements specifies a price or method to detennine a price for each public facility or 
discrete portion or phase ofa facility, including the interim cost of financing 
construction. Developer Retum will accrue on the initial acquisition prices specified in 
AA Exh B, as revised under AA§ J.3 (Acquisition Pri,·e Updates) to reflect actual costs as 
they become known. Payments under the Acquisition Agreement using the Allocated 
Tax Increment or the proceeds of Bonds secured by the Allocated Tax Increment will be 
subject to the-Interest Cost Limitation. 

(e) Increment Carryover. As long as Developer is not in Material Breach of · 
the DDA, the Allocated Tax Increment remaining after payment of all costs and debt 
i(!curred for Horizontal Development Costs in any Current Phase will be available for use 
in Later Phases, su~ject to the 5-year limit on Tax Increment accrual under IFD Law · 
section 53395.2 and other provisions ofGoveming Law and Policy. 

6.4. Validation. Developer"is aware thanhe IFD has filed a judicial validation action 
relating to the fonnation of Project Area I and actions authorized under Appendix I and this 
Financing Plan and agrees that attorney_s' fees arising from the validation action will be Port 
Costs or City Costs that are reimbursable und~r ~ection 9.2 (Port Accounti~1g and Budget). 

6.5. Tax Allocation Bonds. Appendix I authorizes the IFD to issue Tax Allocation 
Bonds in compliance with Governing Law and Policy, subject to the same Prqject-based 
constraints, limitations, and procedures applicable to Mello-Roos Bonds under this Financing 
Plan. Should the Parties later agree to use Tax Allocation Bonds to finance Horizontal 

. Improvements, any reference in this Financing Plan to Bonds will also mean the proceeds of.any 
Tax·Allocation Bonds that the City issues for the stated purposes. 

6.6. ·· Tax Increment Credit. The procedures in this Section will apply only to 
Development Special Taxes. Available Tax Increment will not be used to reduce the Office 
Special Taxes or the Shoreline Special Taxes on any Taxable Parcel in the Mission Rock CFD. 

(a) Step I. By May 30 in each City Fiscal Year, the Treasurer-Tax Collector 
will prepare a Payment Report that specifies the Parcel Increment A~ount for each 
Assessed Parcel and deliver the report to the CFO Administrator. · 

(b) · Step 2. At the beginning of the next City Fiscal Year, the CFO 
· · · Administrator will: 

(i) inform the Treasurer-Tax Collector of the Potential Development 
Special Tax Levy on each Assessed Parcel accordi~g to the RMA: and 

(ii) prepare an Assessed Parcel Credit Report to the Treasurer-Tax 
Collector that calculates the Development Special Tax Credit under this Section 
for each Current Parcel. 

(c) Step 3 Alternative I. If the Available Tax Increment is equal to or greater 
than the Potential Development Special Tax Levy on each Current Parcel as shown in the 
Assessed Parcel Credit Report, the following will apply to the current City Fiscal Year. 

(i) The Controller will direct the transfer of the amount of Available 
Tax Increment equal to the _Potential Development Special Tax Levy on all 
Current Parcels io the applicable Mello-Roos Bond debt service account in the 
amounts directed by the CFD Administrator and the balance to the Project 
Account of the Tax Increment Fund. 

(ii) The CFO Administrator will not levy any Development Special 
Taxes on the Current Parcels. 
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(iii) The CFO Administ~tor will levy the Potential Development 
Special Tax Levy on every Taxable Parcel other than the Current Parcels 
according to the RMA. -

_ (d) Step ·3 Alternative i. If the Available Tax Increment is less than the 
Potential Development Special Tax Levy on each Current Parcel as shown in the 
Assessed Parcel Credit Report, the following will apply in the current City Fiscal Year. 

(i) The Controller will direct the transfer of all Available Tax 
Increment to the applicable Mello-Roos Bond debt service account as directed by 
the CFO Administrator. 

(i;) . · Because Available Tax Increment is not sufficient to offset the 
Potential Development Special Tax Levy on each Current Parcel, the CFO 
Administrator will: · 

(I)" ·apply the specific Parcel Increment Amount to the Current 
Parcel that gei1erated it; and 

·(2) apply any remaining Available Tax Increment to each 
Current Parcel, based on the formula below, determining both the 
numerator and 'denominator after application of amounts under 
paragraph 1). 

(Potential Development Special Tax Levy for the Current Parcel) · 
(Poten~ial Development Special Tax Levy for all Current ~arcels) · 

. . . . . . 
(iii) The CFD Administrator will levy Development SP.ecial Taxes on 

each Current Parcel in the amount equal to its Potential D~velopment Special Tax 
Levy less the amount_allocated under·clause (ii) of this Subsection-. 

· (iv) The CFD Administrator will levy the Po_t~ntiai bevelopm~nt 
Special Tax Levy on every Taxable Parcel other than the Current Parcels. 

7. . PORT ADVANCES 

7.1. Port Revenues. 

(a) Allowed Uses of Port Revenues. Under the Burton Act, SB 815, and 
Charter section 86.406, the Port's Development Rights Payment are public tru.st revenues 
that must be deposited into the Port Harbor Fund. Once deposited into the Port Harbor 
Fund, the Port may spend t~ose revenues subject to any priorities established under any 
indenture or other debt instrument secured by those funds, (or: -

(i) uses specified in section 3 and section 5 of the Burton Act; 

(ii) uses specified in Charter appendix B; 

(iii) uses specified in SB 815, AB 2797, and any other state legislation 
authorizing Port expenditures; and 

(iv) other uses consistent with the public trust. 

(b) Trust Consiste~cy. The Port Commission has detennined that the Port's 
use and handling of Development Rights Payments as specified in this Financing Plan is 
authorized under SB 81 S and the Charter and is otherwise consistent with the public trust 
and the Burton Act.- · · 

(c) Fair Market Value. State Lands has approved the DDA procedures for 
determining the Fair Market Value of the Development Parcels, the fonn of the Parcel 
Lease, and the Port's use of DRP Advances to pay for Horizontal Development Costs of 
Horizontal Improvements, all in accordance with AB 2797. 
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7.2. DRP Advances. 

(a) Parcel DRPs. The Port will use Parcel DRPs paid to the Port under 
DDA art: 7 (Parcel Leases) to make DRP Advances to the Mission Rock CFD as 
specified in Article .3 (Development Rights Payments). 

(b) Promissorv Note. 

(i) _ Before the Port makes the first DRP Advance by application of 
cash or a Credit Bid to the Project Payment Obligation, the CFD Agent will sign a 
Promissory Note in the form of FP Exhibit Band deliver it to the Port. · 

·(ii) · _ Within one business day after receiving each DRP Advance, the 
CFD Agent will provide to the Port the following information-with respect to the 
application of funds: · 

(1) the Phase to which each entry applies; 

(2) amounts applied to pay the Developer Balance, accounting 
separately for amounts applied to the Entitlement Sum. Developer Capital 
spent after the Reference Date, and Developer Return accrued after the 
Reference Date, with detail on Allowed Developer Return and Additional 
Developer Return; and 

(.3) amounts applied to pay any P.ort Balance, accounting 
-separately for amounts applied to Port Capital Advances and Port Return, 
with detail on Allowed Return and Additional Return. 

_ (iii) The Port will enter on the allonge all specilied infom1ation 
regarding the DRP Advance. 

(iv) Interest will begin to accrue on the principal balance of the 
Promis~ory Note from the date of each DRP Advance until paid, at the rates 
specified in FP Ex~ibit 8. 

(v) Contemporaneously with each payment that the Mission Rock 
CFD or the IFD makes to the Port to apply to the Promissory Note, the Port will 
enter on the allonge the application of the funds. The Port will apply payments 
first to accrued interest, then to principal in chronological order of each DRP 
Advance. ·· 

(c) Limitations on Repayment Sources. Under Governing Law and Policy, 
Additional Return accruing under the Promissory Note and any portion of a DRP. 
Advance that is used to pay a Horizontal Development Cost that is not eligible for 
reimbursement from a Public Financing Source will not be eligible for repayment from 
the same Public Financing Source. For example, if a DRP Advance is used to p~y 
Developer Marketing Costs and related Developer Return, neither Tax Increment nor the 

. proceeds of Bonds secured by Tax Increment may be used to pay the Developer 
Marketing Costs or.the related Additional Developer Return. 

7 • .3. Lead Parcel Proceeds. 

· (a) Egual to Entitlement Sum. If the aggregate Fair Market Value of the Lead 
Parcels is equal to the Entitlement Sum on the date the pertinent Prepaid Leases Close, 
the Port's obligation to pay the Entitlement Sum to Developer will be satislied in full by 
the Port's delivery of the Prepaid Leases for the Lead Parcels. 

_(b) More than Entitlement Sum. 

(i) If the aggregate Fair Market Val_ue of the Lead Parcels is more 
than the Entitlement Sum when the Prepaid Leases Close, the Port's obligation to 
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pay the Entitlement Sum to Developer will be satisfied in full by the Port's 
delivery of the Prepaid Leases for the Lead Parcels. 

(ii) The Vertical Developer Affiliates will be required to pay any 
overage into Escrow in cash as a lump sum to be disbursed to the Special Fund 
Trustee for deposit in the DRP Fund. 

(c) Less than Entitlement Sum. If the aggregate Fair Market Value of the 
Lead Parcels is less than the Entitlement Sum, Developer Retum will begin to accrue on 
the unpaid ~alance on the date the Prepaid Leases Close if they Close simultaneously, or 
otherwise on the date the last Prepaid Lease Closes. 

7.4. Port Capital Advances. At its sole election in the Phase Budget process under 
the DDA, the Port will have the right to invest Port Capital for purposes consistent with this 
Financing Plan. Each Port Capital Advance will be treated as specified in this Article, subject to 
the following limitations to allow for a coordinated plan of finance and associated capital 
formation activities by Developer. · . 

(a) Staff Recommendation for Phase Budget. During its review of a Phase 
Budget, Port statrm·ay agree to recommend that the Port Com.mission commit to use Port 
Capital to fund Phase Improvements. The Parties will meet and confer before the Phase 
Budget is approved to agree on the timing and amou_nt <;>fany proposed··Port Capital 
Advances. 

(b) Other Port Capital Advances. The Port may propose to invest Port Capital 
at other times. Except in connection with Section 2.7 (Phase I Cost Containment) or 
Section 2.8(Jobs/Housing Equivalency Fee), a Port proposal lo make additional Port 
Capital Advances will be subject to Developer's prior consent in Developer'~ sole 
discretion. 

· (c) Limitations on Repayment Sources. Under Governing Law and Policy, 
Additional Return accruing on a Port Capital Advance and any portion of the Advance 
that is used to pay a Horizontal Development Cost th,at is not eligible for reimbursement 
from a Public Financing Source will not be eligible :for repayment from the same Public 
Financing Source. For example, if a Port Capital Advance is use4 to reimburse 
Developer for its payment of possessory interest taxes for the Current Use Value of the 
Master Lease and related Developer Return, neither Tax Increment nor the proceeds of · 
Bonds secured by Tax Increment may be used to pay the reimbursement of possessory 
interest taxes or accrued Additional Return. 

.• 

7.5. Port Election. At its sole .election in the Phase Budget .process under the DDA, 
the Port will have the right to use any source that is less costly than Developer Capital for 
purposes consistent with-this Financing Plan. 

8.. . ACQUISITION OF HORIZONTAL IMPROVEMENTS 

8.1. Commercially Rl'Bsonablc Costs. The Parties have detennined that this Section 
and the tenns of the Acquisition Agreement satisfy Government Code section 53314.9. 

(a) Deemed Reasonable Costs. Under this Financing Plan, Horizontal 
Development Costs that Developer incurs will be deemed commercially reasonable if 
incurred under contracts meeting the.criteria specified in DDA § I 3.4- (Co~1tracli11g· 
Procedure.¥). 

(b) PIT Threshold. 

(i) Prior to the Reference Date, the tenant under.the lease known as 
Port Lease No. L-14980 operated the Master Lease Premises for Special Events 
and parking and was subject to possessory interest taxes for the possessory 
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interests created by such lease. The Parties have agreed that the amount by which 
possessory interest taxes levied during the tenn of the Master Lease on the 
p~ssessory interest(s) created by that lease exceed the PIT Threshold will be 
treated as a Soft Cost, detennined for each City Fiscal Year. The PIT Threshold 
shall be calculated for each year by the following fonnula: 

(1) The Parties will determine the amount of possessory 
interest taxes attributable to the possessory interests created by Port. Lease 
No. L-14980 for City Fiscal Year 2017-2018, exclusive ofpossessory 
interest taxes attributable to Pier 48, by reference to the tax bill issued by 
the Treasurer-Tax Collector. 

(2) The amount detennined in clause (I) above will be 
considered th~ baseline amount of the possessory interest taxes for the 
entire Master Lease Premises .. The Parties will also detennine the number 
of parking spaces available in the Master Lease Premises in City Fiscal 
Year 2017-2018, and shall divide the baseline amount calculated in clause 
(I) by the number <,>f parking spaces to determine a baseline amount per 
parking space. 

(3) For each year during the tenn of the Master Lease, the PIT 
Threshhold will be determined by (y) escalating the baseline amount for 
the Master Lease Premises detennined in clause (I) above by 2% per City 
Fiscal Year and (z) adjusting the result in proportion to the number of . 
parking spaces available in the then current Master Lease Premises in the 
current year as compared to the number of parking-spaces available in City 
Fiscal Year 2017-201"8. Changes in the number of parking spaces 
resulting from changes in the Master Lease Premises occuring during the 
cqurse of the year will be reflected in proportion lo the nmpber of days in 
the year such spaces were available. 

(ii) The Parties acknowledge that possessory interest taxes included in 
Horizontal Development Costs may not be reimbursable from Public Financing 
Sources. 

8.2. Ownership of Horizontal Improvements. Developer will own each Horizontal 
Improvement until its Acquisition Price has been paid by Prqject Payment Sources, an~ the 
Horizontal Improvement has been delivered to and accepted by the applicable Acquiring 
Agency. · 

8.3. Progress Payments. Under the Acquisition Agreement, the Port will make 
progress payments from time to time using Project Payment Sources as each source becomes 
available. 

8.4. Payment Conditions. Developer acknowledges that it must satisfy all conditions 
to payment in the Acquisition Agreement before the Port will be obligated to approve a Payment 
Request. 

8.5. Reimbunements for Horizontal Development Costs. Developer. and the Port 
acknowledge the following. 

(a) Expenditures in Reliance of Reimbursement and Return. Developer's use 
of Developer Capital before Development Rights Payments and Public Financing Sources 
are available is not a gift or a waiver of Developer's right to reimbursement for 
Horizontal Development Costs and to receive Developer Return. 

(b) Payments in Installments. Developer will be reimbursed for Horizontal 
Development Costs and receive Developer Retum in installments as Project Payment 
Sources become available in accordance with this Financing Plan and the Acquisition 
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Agreement, and Developer Return wi_ll accrue on any unpaid balance until the Port 
satisfies Developer Balance or Project Payment Sources are exhausted_. 

(c) Limited Project Revenue. Both Parties wish to use Public Financing 
Sources to the greatest extent and as early as feasible for Horizontal Development Costs. 
Developer acknowledges that the Port's sources to pay Additional Return will be limited 
to Project Payment Sources that are not subject to the Interest Cost Limitation. 

9. PROJECT ADMINISTRATION 

9.1. Developer Accounting. 

(a) Phase Accounts. Developer agrees to establish and maintain separate 
Phase Accounts for each Phase in form reasonably approved by the Port to track 
Developer's Horizontal Development Costs for Phase Improvements as they are incurred, 
the accrual of Developer- Return on its unreimbursed Horizontal Development Costs, and 
the application of Project Payment Sources to accrued Developer Return and 
unreimbursed Horizontal Development Co~ts. For each Phase Account, accrual of 
Allowed Return and of Additional Return will be calculated separately. 

(b) Phase Quarterly Reports. Developer will prepare and deliver to the Port a 
Phase Quarterly Report in a form reasonably acceptable to the Port until the Project 
Payment Obliga~ion has been fully satisfied. Phase Quarterly Reports must include the 
following infonnation, reported separately for each Phase for which Developer has 
_obtained a Phase Approval and in the aggregate for the Project _as a whole: · 

(i). if applicable, a statement'ofHorizontal Development Costs 
previously incurred by_ Developer but !\Ol yet reimbursed; 

(ii) updated estimates of additional Horizontal Development Costs for 
Phase Improvements and actual Horizontal Development Costs incurred as 
specified in DDA § 13.6(b! (EstimutedCosts); · ·'"' 

(iii) accrued paid and unpaid Developer Retufn by category of return; 

(iv) if applicable, adjustments to the prior Phase Quarterly Report; 

(v) application of Project Payment Sources that Developer has 
received during the reporting period, accounting separately for each source; 

(vi) new development expected to occur or that is in progress, the 
assessed value of which is expected to be included on the secured real property 
tax roll in the City Fiscal Year before the next Phase Quarterly Report will be 
due; · 

(vii) any Parcel Leases that Developer expects to Close Escrow, if the 
· assessed value is expected to be included on the secured real property tax roll for 
a City- Fiscal Year before the next Phase Quarterly Report wi 11 be due; 

(viii) Cumulative IRR; 

(i:x.) · Horizontal Development Costs incurred in the Phase and in the 
aggregate for the Prq_ject; ' · 

(:x) projected or, i~known, actu~I Peak Developer Equity; 

(:xi) ·the amount of Developer Return paid in the Phase and in the 
aggregate by category of return; and 

(:xii) Port Costs and City Costs billed, paid, and unpaid. 
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(c) Effect of Tennination. 

(i) · Sul!ject to clause (ii) of this Subsection, Developer's obligation to 
provide Phase Quarterly Reports will tenninate as to any Terminated Phase after 
Developer has provided to the Port the Phase Quarterly Report covering the 
reporting period ending on the applicable Termination Date. 

(ii) Unless the Terminated Phase was terminated on account of a 
default by the Port, Developer will be obligated to provide a Phase Audit under 
Subsection 9.J(a)(Phase Audit) for any Terminated Phase covering the Phase up 
to the Termination Date and to cooperate with any successor master developer to 
the extent necessary for the successor to complete any Phase Audit required under 
Subsection 9.J(a) (Phase Audit) and Final Audit required under 
Subsection 9.J(b) (Final Audit). · 

9.2. Port Accounting and Budget. 

(a) Port FY Budget Preparation. 

(i) The Port and Developer will meet and confer to create a Port FY 
Budget of projected Port Costs, City .Costs, and Public Financing Sources for the 
period ending June 30 of the 2018-2019 City fiscal Year and each City Fiscal 
Year until the Port has satisfied all of its-payment obligations to·Developer under 
this Financing Plan. By May I of each year during: the D[?A Tenn, the Port and 
Developer will meet and confer on a Port FY Budget for the next City Fiscal 
Year. 

(ii) To aid the Port in preparing its Port FY Budget, Developer will 
provide its esti!)lates of Horizontal Development Costs for all Horizontal 
Improvements that it expects to build in the next City Fiscal Year by quarter. By 

. March I of each City Fiscal Year, the Port will .advise Developer of Port Capital 
Advances that the Port intends to include in i_ts proposed budget as a Project 
Payment Source, subject to the ~ity's annual bu~get approval process. 

(b) Contents of Port FY Budget. 

(i) The Port will prepare preliminary estimates of Port Costs and 
request estimates of City Costs from each other City Agency, including those to 
be provided"by Public Works un·der /CA§ 3.6 (Cos/ Recol'ery). The preliminary 
budget will provide quarterly estimates of projected Public Financing Sources, 
Port Costs, and City Costs for allocated Port and City staff by department and 
category and include estimated fees payable to third-party professionals that the 
Port and other City Agencies have engaged or expect to engage. The Port will 
update its preliminary budget through an iterative process and discussions with 
Developer as the Port o~tains more information. 

(ii) In each Port FY Budget, the Port will include the projected amount 
of Available Tax Increment and, if necessary. propose additional Project Payment 
Sources in accordance with the Phase Budget for any Current Phase to: 

(I) offset the Potential Development Special Tax Levy of each 
Current Parcel under Section 6.6 (Tax Increment Credi_t); 

(2) pay debt service and other costs associated with any Mello-
Roos Bonds or Tax Allocation Bonds for which Allocated Tax Increment 
was pledged; 

(3) pay for projected Capital Costs; and 
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(4) satisfy the portion of the Project Payment Obligation and 
obligations under clause (ii) and clause (iii) of~ubsection 2.S(c)
(Developer Return) to be paid with Allocated Tax Increment. 

(iii) Through this process, while also taking into account the approved 
Phase Budget and the Port's obligations and discretion regarding Bond issuances, 
the Port and Developer will agree on the Port FY .Budget and agree on the amount 
that the Port will retain from Public Financing Sources to offset Port Costs and 
City Costs and an estimate of the remaining amount that Developer will be 
~~~~ . 

(c) City and Staie Authority. Develpper acknowledges that the Port FY 
Budget and budget supplements are subject to review and approval by the Port. 
Commission and the Board of Supervisors, each in its sole discretion. Developer also 
acknowledges that the Port FY Budget is subject to Applicable Port Laws. 

(d) Reporting. . 

(i) Within 90 days after tlie end of each quarter during the DDA . 
Term, the Port Director will deliver to Developer a Port Quarterly Report that lists 
the Port's use of DRP Advances and Port Capital Advances for Horizontal. 
Development Costs, Port Costs, Other City Costs, and Project Payment Sources 
for the previous quarter and in comparison to the Port FY Budget. Each Port 
Quarterly Report will include copies of third-party statements and be binding on 
Developer in the absence of error that Developer demonstrates with in six months 
after receipt. 

. (ii) The Port will provide additional information and supporting 
documentation about Port Costs.at Developer's reasonable request.· The Port and 
Developer agree to cooperate to develop a reporting fonnat that satisfies 
Developer's reasonable informational needs without divulging any privile·ged or 
confidential information of the Port, the City, or their respective Agents. 

(iii) Within six months after the Project Payment Obligation is . 
satisfied, the Port will prepare a Final Port Report providing cumulative. detailed 
infonnation about the Port's Capital Costs. The Final Port Report will be subject 
to Developer's rights.under Subsection 9.4(b) (Developer Audit). 

(e) Reimbursement. Developer will pay the Port the sum ofunreimbursed 
Port Costs and City Costs within 60 days after receipt of each Port Quarterly Report. The . 
Parties will meet and confer in good faith to resolve any disputes regarding a Port · 
Quarterly Report. In addition to the other remedies provided in this DDA, the Port has 
the right to terminate or suspend any work under this DDA if Developer fails to pay the 
amount due, until the Port is 'paid i~ full.· . · 

(f) · Unreimbursed Port Costs. To the extent that Developer does not pay or 
. reimburse the Port for any Port Costs when due under Subsection 9.l(e) . 

(Reimbursement), the Port may elect to recover the unpaid sum from any available 
Project Payment Sources (to the extent permitted), plus the Port's costs of collection or to 
issue a notice of Prospective Breac_h to Developer under DDA § 18./ (Notices). 

9.J. Audit Obligations. 

(a) Phase Audit. 

(i) In reference to each Rhase, except as to any portion for which this 
DDA has been terminated or unless otherwise approved by the Port Director. 
Developer will submit to the Port a Phase Audit prepared by a CPA that updates 
all financial matters included in previously submitted Phase Quarterly Reports 
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through the Phase Audit bate and prepared according to a commercially 
reasonable scope of review approved by the Port. The cost ofa Phase Audit will 
be a Soft Cost. 

(ii) Subject to clause (iii) of this Subsection, the Phase Audit Date for 
each Phase will be six months after the later of the date that the Port has: 

(1) 
Phase; or 

conveyed the last Option Parcel to be conveyed in the 

(2) issued SOP Compliance Certificates for all Phase 
Improvements. 

(iii) The Phase Audit Date for any.Terminated Phase will be· six months 
after the Termination Date. 

(iv) · The Port will have six months to review and accept each Phase 
Audit without prejudice to its rights under Subsection 9.4(a) (Port Audit). 

(b) Final Audit. The Final Audit Date fot the (iorizontal Improvements will 
be six months a~er the Port has satisfied the Project Payment Obligation, su~ject to 
Subsection 9.J(c) (final True-Up). Developer will submit to the Port the Final Audit 
prepared by a CPA, except as to any terminated Phase, which updates all of the matters 
included in all Phase Audits through the Final Audit Date, prepared according to a 
commercially reasonable scope of review approved by the Port. The Port will have six 
months to review the Final Audit and will provide notice to Developer when· the Port's 
review is complete, without prejudice to its rights under Subsection 9.4(a) (Port Audit). 

(c) Final True-Up. Developer's delivery of Phase Audits and of the Final 
Audit will be without prejudice. to its right to payment under clause (ii) or clause (iii) of 
Subsection 2.5(c) (Developer R~tum). 

9.4. Audit Rights. 

(a) Port Audit. The Port will have the right to conduct ~ Port Audit of matters 
covered·by each Phase Audit and of the Final Audii. The Port will provide notice to 
Developer no more than four years after accepting the Phase Audit or Final Audit that the 
Port intends to review. 

(i) The Port will bear its own audit costs unless a Port Audit reveals 
that Developer's Horizontal Development Costs for any category, including 
accrued Developer Return, are overstated by 5% or more from those stated in the 
Phase Audit or Final Audit under review. In that case. the costs of the Port Audit 
will be reimbursable Port Costs ~nder the DOA. · 

(ii) The Parties may agree to submit disputes over whether any of 
Developer's Horizontal Development Costs for any category are overstated by 
5% or more to nonbinding arbitration under DDA § 9.3 (General Arbitralion 
Procedures). 

(b) Developer Audit. Developer will have the right to conduct a Developer 
Audit of the Port's Horizontal Development Costs as reported in the F_inal Port Report. 
Developer will provide notice of its intent to conduct a Developer Audit to the Port no 
more than four years after r~eiving the Final Port Rep(?rt, 

(i) Developer will bear its·own audit costs unless a Developer Audit 
reveals that the Port's Horizontal Development Costs for any category are 
overstated by 5% or more from those stated in the Final Port Report. In that case, 
the Port will pay the costs of the Developer Audit. 
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(ii) The Parties may agree to submit disputes over whether any of the 
Port's Horizontal Development Costs for any category are overstated by 5% or 
more to nonbinding arbitration under DDA § 9.3 (General Arbi1ru1io11 
PrfX!edures). . . . 

· (c) Audit Rights for Participation Agreement. Each Party will have the right 
to audit at its sole cost the other Party's records regarding the Participation Agreement. 

9.5. Books and Records. 

(a) Developer's Books and Records. Developer will keep in its San Francisco 
office, for each Phase for the longer of four years after-the applicable Phase Closing Date 
and the date on which any_Port Audit is final or any litigation or dispute resolution 
proceeding relating to Developer's Books and Records or any Port Audit is finally 
concluded, Books and Records of all: · 

. (i) Horizontal Improvements; 
. . 

(ii) Developer Capital spent on Horizontal Development Costs of 
Horizontal Improvements; 

(iii). application of Project Payment Sources and any other sources to 
pay Developer's Capital Costs, organized by Phases; and 

(iv) Phase Acc~unts. Pha~e Quarterly Reports, Phase Audits, and the 
Final Audit. 

' (b) Port Books and Records. The Port will provide Developer the following 
documents promptly after.they are released. 

.. . (i) Until the Final Audit Date, the Port will provide copies to . 
Developer of the Port's annuat·audited financial statements. Statement of · 
Indebtedness for Appendix I, and reports to the Controller for the RMA as soon as 
practicable following their public filing or release. 

· (ii) The Port will provide Developer with copies of each annual report 
to State Land~ accounting for the Port's receipi and uses of lease revenues from 
Seawall Lot 337 as soon as practicable following its public filing or release. 

(c) Fonnat and Availability. The chief financial officers of each Party will · 
meet to discuss and agree on formats for all Books and Records to be kept and provided 
under this Financing Plan. to the extent not dictated by Goveming Law and Policy. After 
reasonable notice, a Party will make its Books and Records available to the other Party 
during regular business hours. 

9.6. Consultants. 

. (a) Port Consultants. The Port, following consultation with Developer, will 
select any consultants that the Port deems reasonably necessary to form the CFD and 
Project Area I; prepare Appendix I and the RMA; issue Bonds; and otherwise- implement 
this Financing Plan. The ~9rt currently anticipates engaging special tax consultants, tax 
increment fiscal consultants, appraisers, financial advisors,'bond underwriters, absorption 
consultants, bond counsel, bond trustees, escrow agents, and escrow verification agents, 
without prejudice to its right to engage other consultants as the need arises. Under this 
Financing Plan, any of the Port's reasonable out-of-pocket costs for financing consultants 
that are not reimbursed as CFD Administrative Costs or IFD Administrative Costs will be 
Port Costs. 

(b) Developer Consultants. Developer may engage its own.consultants to 
advise it on matters related to this DDA or any Bonds; and its reasonable out-of-pocket 
costs that are not reimbursed from Public Financi11g Sources will be Soft Costs. 
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9. 7. Payment of Costs. The following procedures will apply to any demand from one 
Party to the other Party for other payments required under the ODA, including the defense, 
compromise, and resolution of an action, except as otherwise provided. This Section does not 
apply to Payment Requests under the Acq~isition·Agreemcnt. _ _ 

(~) Demand. The Party seeking payment will deliver its demand for payment 
to the other Party together with proof of payment. The Party obligated to pay will have 
the right to engage a CPA to review the other Party's claimed costs, and the Party seeking 
payment will cooperate in providing information necessary for the review. The Party 
conducting the review will bear its own costs unless the review reveals that the other 
Party's costs are overstated by 5% or more, in which case, the amount of the 
~imbursement will be reduced by the amount of the review costs. 

(b) Time for- Payment. Except as otherwise provided in any Transaction 
Document, or during any period of review or arbitration, payment demands are payable 
within 30 days after their receipt. 

Developer.and the Port have executed this Financing·Plan a~ of the last date written 
below. · 

DEVELOPER: 

SEAWALL LOT 337 ASSOCIATES, LLC, 
a Delaware limited liability company 

By: Giants Development Services LLC, 
Its: Member 

By: 

PORT: 

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

Name:MU..r2.i01Ce t\.(: ~Awl't. -. . 
111(!/1111~ 4tld (!J,1Ei1" /;)<Cll11V4ts: 

Elaine Forbes, 
Executive Director 

f- lifi=FI cel'l-
Date: ll5 /3, <JI 8' Date: . , 

Authorized by Port Reso. No. 18-03 and 
Board of Supervisors Reso. No. 42-18: 

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

By: 

Name:. 
Its: Deputy City Attorney 
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9.7. Payment of Costs: The following procedures will apply to any demand from one 
Party to the other Party for other payments required under the ODA, including the defense, 
compromise, and resolution of an action, except as otherwise provided. This Section does not 
apply to Payment Requests under the Acquisition Agreement. 

(a) Demand. The Party seeking payment will deliver its demand for payment 
to the other Party together with proof of payment. The Party obligat~ to pay will have 
the right to engage a CPA to review the other Party's claimed costs, and the Party seeking 
payment will cooperate in providing i~formation necessary for the review. The Party 
conducting the review will bear its own costs unless the review reveals that the other 
Party's costs are overstated by 5% or more, in which case, the amount of the 
reimbursement will !>e reduced by the amount of the review costs. 

(b) Time for Payment. Except as otherwise provided in any Transaction 
Document, or during any period of review or arbitration, payment demands are payable 
within 30 days after their receipt. 

Developer and the Port have executed this Financing Plan as of th~ last date written 
below. 

DEVELOPER: 

SEAWALL LOT 337 ASSOCIATES, LLC, 
a Delaware limited liability company · 

By: Giants· Development Services LLC, 
Its: Member · 

By: 

Name: 
Its: 

Date: 

PORT: 

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

By.~ 
Elaine Forbes, 

Its: Executive Director ·, 

Date: 8'- l ~- Ii': 
Authorized by Port Reso. No. 18-03 an~ 
Board of Supervisors Reso. No. 42-18. 

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

By. iU,_4}.~~ 
Name: El\~ VV\, &... 
Its: Deputy City Attorney U 
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ACQUISITION AND REIMBURSEMENT AGREEMENT 
. . 

This ACQUISITION AND REIMBURSEMENT AGREEMENT (this "Acquisition Agreement"), 
dated as of the Reference Date, is between the CITY.AND COUNTY OF SAN FRANCISCO (the "City"), 
acting by and through the PORT COMMISSION OF J'HE CITY AND COUNTY OF SAN FRANCISCO 
(the "Port"), and SEAWALL LOT 337 ASSOCIATES, LLC, a Delaware limited liability company 
("Developer"). Developer and the Port are each a "Party" to this Acquisition Agreement. 

Standard provisions and rules of interpre~tion in Part A of the attached Appendix to Transaction 
Documents (tl;le "Appendix") apply to this Acquisition Agreement. _Terms used but not defined in this 
Acquisition Agreement are defined in Part B of the Appendix. -

RECITALS 

A. The Port and Developer have entered into the DDA, which includes the Financing Plan. 
The DDA obligates Developer to construct Horizontal'lmprovements at or serving the Project Site. 
AA Exhibit A (Horizontal Improvements) lists the Horizontal Improvements for the Project. The Port will 
meet its Project Payment Obligation under the Financing Plan, in part, by reimbursing DevelQper for the 
Horizontal Development Costs of Horizontal Improvements. The Port's Approved Payment Requests will 
direct one or more Payment Agents to reimburse Developer with Developer Return accrued to the date of 
payment on behalf of the Acquiring Agency. Each payment under this Acquisition Agreement _will 
represent a portion of the Acquisition Price of an eligible Horizontal Improvement or Component. 

B. · The Port and the City have entered into the Tax Allocation MOU under which the City 
agrees to take actions necessary to make the Public Financing Sources available for the Acquisition 
Prices of Horizontal Improvements as described in the Financing Plan. In addition to the Public Financing 
Sources, the Port will satisfy the Project Payment Obligation with: (1) DRP Advances; (2) at its election, 
Port Capital Advances; and (3) other sources described \n FP § 1.6 (Other Sou1C9s). 

C. This Acquisition Agreement"describes the procedures by which, at Developer's request, 
the Port will: 

1. inspect on its own behalf, or cause a~horized representatives of Other Acquiring. 
Agencies to inspect, the Horizontal Improvements listed in AA Exhibit A (Horizontal 
Improvements), as amended under this Acquisition Agreement; 

2. review and amend the phasing and Components of Horizontal Improvements, as 
set forth in AA Exhibit B (Cost Estimates of Components by Phase), as amended under this 
Acquisition Agreement; and · 

3. authorize tlie payment to Developer of the Acquisition Prices of Horizontal 
Improvements or Components as Project Payment Sources become available to the Port in 
accordance with the Financing Plan. 

AGREEMENT 

1. · PURPOSE AND INTENT. 

1.1. lmplementa~on. 

(a) Purpose. This Acquisition Agreement: (i) implements and is subject to all 
limitations of the DDA and the Financing Plan; (ii) will become effective on the date this 
Ac;quisition Agreement is fully executed and delivered; and (iii) d~scribes the procedures by 
which Horizontal Improvements are authorized for payment under the Financing Plan. The 
estimated Horizontal Development Costs of-the Horizontal Improvements by Component and 
Phase are set forth- in AA Exhibit B (Cost Estimates of Components by Phase). 

(b) · Acquisition Prices. Acquisition Prices will include Developer Return accrued up 
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to the date of payment. Developer will specify the actual Horizontal Development Costs of the 
portion of the Horizontal Improvement or Component for which payment is sought and provide· 
the amount of Developer Retum accrued up to a specified date and the' daily rate at which 
Developer Return will continue to accrue until paid. Through its entries on the worksheet 
attached to each Payment Request, the Port will s~cify: . . 

(i) the additional amount of Developer Retum that has accrued between the 
date calculated for insertion into Developer's Payment Request and the date calculated 
~r insertion into the attached Port worksheet on the Approved Payment; and · 

· (ii) the daily rate at"which Developer Return will accrue until a Payment 
. Agent disburses funds in accordance with the Approved Payment. 

(c) Relationship to Other Documents. Procedures in this Acquisition Agreement: 

(i) are intended to complement and implement procedures in DDA art. 3 
(Phase Approval}, DDA art. 12 (Improvement Plans}, DDA art. 14 (Horizontal 
Development}, ICA art. 4 (Review Procedures for Improvement Plans, Inspections and 
Acceptance}; and the Financing Pla~;jmd 

(ii)· · · · will never override requirements or conflicting provisions in any other 
Transaction Document: 

1.2. Horizontal lmproveme~ List. 

(a) Construction Phasing. The PartieS intend AA Exhibit A (Horizontal 
Improvements) to document all Horizontal Improvements for which Developer could incur 
Horizontal Development Costs. . 

(b) Exclusive List. Under this Acquisition Agreement and" DDA art. 3 (Phase · 
Approval}, Developer will submit revision·s to AA Exhibit~ (Horizontal Improvements) from 
time to time to reflect changes in the scope of Horizon191 Improvements for the Project that the 
Port has approved under DDA § 3.7 (Changes to Phase) or DDA § iB (Changes to Project} ~s 
appropriate. Unless the changes are Material Modifications, the proposed changes will not 
require approval by the .Boa·rd of;Supervisors. The Port will not be required to use any Project 
Payment Source to pay the Acquisition Price of any Horizontal Improvement that is not listed in 
AA Exhibit A (Horizontal Improvements), as revised and-approved. AA Exhibit A (Horizontal 
Improvements). does not limit the financing of other Developer costs eligible for reimbursement 
under the DDA and the Financil)g Plan. 

1 .. 3. Horizontal Development Costs. 

. (a) Horizontal Development Cost Estimates. AA Exhibit B (Cost Estimates of 
Components by Phase) lists Developer's preliminary estimates of the Horizontal Development 
Costs of the Horizontal Improvements by Components and Phase for planning and informational 
purposes only. Actual Horizontal Development Costs to be paid will be reflected in the Phase 

. Budget approved under DDA art. 3 (Phase Approval}, as amended under DDA § 3.5(h} (Phase 
Budget Updates and Revisions), DDA § 13.6 (Documentation of Costs), or otherwise by the 
Parties' agreement. In accordance with DDA § 3.5(i}(iv) (Effect of Phase Budget Approval), the 
Phase Budget, including a!( allowances; contingencies, and approved amendments, will establish 
the upper limit of Horizontal Development Costs eligible for reimbursement. 

(b) Exclusive List. The Parties intend AA Exhibit B (Cost Estimates of Components 
by Phase) to be a list of all Components of the Horizontal lmproveinents and their estimated 
Horizontal Development Costs: AA Exhibit B (Cost Estimates of Components by Phase) will not 
be complete at execution of this Acquisition Agreement, but Developer will provide a description 
of Components and Acquisition Cost Updates through information provided under DDA § 3.4(h) 
(Phase Budget Updates and Revisions) and DDA § 13.6 (Documentation of Costs}. Each 

. Acquisition Ct;,st Update will supersede the prior version. 
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1.4. Project Payment Sources. 

(a) limitations. The Port will not be obligated to pay Developer any amounts due 
under the Financing Plan except from Project Payment Sources. The Port and Developer 
acknowledge that: · 

(i) Public Financing Sources may be applied to the Acquisition Price of a 
Horizontal Improvement approved by a Payment Request only to the extent that the 
Acquisition Price is eligible for payment under Governing Law and Policy, including the 
Interest Cost limitation, even if the costs were included in AA Exhibit A (Horizontal 
Improvements), AA Exhibit B (Cost Estimates of ComP.onents by Pl)ase), and 
Acquisition Cost Updates; 1 • 

(ii) limitations on the use of Public Financing Sources for the payment of the 
Acquisition Price of a Horizontal Improvement or Component do not limit the Port's 
application of other Project Payment Sources for the payment 6f the Acquisition Price of 
a Horizontal Improvement or Component; and 

(iii) Developer will make commercially reasonable efforts to provide the Port 
timely with updated H·orizontal Development Cost information so that the Port is able to 
budget for the availability of Project Payment Sources to pay the Acquisition Prices of 
Horizontal Improvements and Components in AA Exhibit B (Cost Estimates of 
Components .. by Phase) and Acquisition Cost Updates. 

(b) Escrow Bonds. Developer acknowledges that if the Port and Developer agree to 
issue escrow bonds for the Project, and Bond Proceeds are deposited in an escrow fund, · 
escrowed amounts will become Project Payment Sources: (i) only after satisfaction of all 
escrow requirements an~ release from the escrow fund; and (ii) in the amounts specified in the 
applicable Indenture. The Port agrees to take all reasonable actions necessary to cause the 
release of funds from an escrow fund after all conditions for their relea~ have been satisfied. 

(c) No Payment Guarantee. The Port makes no warr:anty, ~xpress or implied, that 
Project Payment Sources will be sufficient to pay the Acquisition Price of the Horizontal 
Improvements. · · 

.? 

1.5. Deposits of Project Payment Sources. 

(a) Bond Proceeds. The proce~s of any Mello-Roos Bonds and'Tax Allocation 
Bonds will be deposited, held, invested, reinvested, and disbursed as provided in the respective 
Indentures, all in a manner consistent with the Financing Plan. The portion of Bond Proceeds 
that is used to fund reserves for debt service, to capitalize interest on the Bonds, and to pay 
costs of issuance and administration will not be available to make payments to Developer. 

(b) Tax Revenues. Project Tax Revenues will be deposited in accounts within the 
Special Fund Tru~t Account _subject to a Special Fund Administration Agreement and held and 
disbu~t;td as specified in th! Fil')ancing Plan. -

. . 

(c) Parcel DRPs. Parcel DRPs will be deposited irito Escrciw,Accounfs established 
in accordance with the Vertical DDAs between the Port and Vertical Dev~lope~ or. the DRP 
Fund and disbursed in accordance with escrow instructions at the Close .of Escrow for each 
Parcel Lease or as otherwise specified in the Financing Plan. · 

(d) Investment Policy. Developer acknowledges that Port, in its proprietary capacity 
and as CFD Agent and IFD Agent, will direct the investment of Project Payment Sources in 
accordance with the Pprt's and the City's investment policies, all applicable laws, and any 
applicable Indentures. The Port will have no responsibility to Developer with respect to any 
investment of Project Payment Sources before their use under this Acquisition Agreement, 
·including any loss of all or a portion of the principal invested or any penalty for liquidation of an 
investment so long as the investments were made in accordance with all applicable laws and 
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any applicable Indenture, even if a loss diminishes the amount of available Project Payment 
Sources. 

2. CONSTRUCTION OF HORIZONTAL IMPROVEMENTS. 

2, 1. Obligation to Construct. The obligation to construct and fund construction of the 
Horizontal Improvements is governed solely by the DDA. This Acquisition Agreement does not obligate 
Developer to construct or pay for any Horizontal Improvement. 

2.2. Relationship to Public Works Contracting. This Acquisition Agreement provides for 
the Port's acquisition of Horizontal Improvements from time to time from Project Payment Sources and is 
not intended to be a public works contract. In that regard, the Port and Developer agree to all of the 
following statements. · 

(a)· l:.ocal Concern. Developer's construction of Horizontal Improvements and 
Components is of local, not statewide, concern. 

(b) Private Work. Neither the California Public Contract Code nor the City's public 
works requirements apply to Developer's construction of the Horizontal Improvements. 

(c) Private Contracts. Developer will award all contracts for the construction of the 
Horizontal Improvements. 

(d) No Advantage:· Requiring Developer to comply with the Public Contract Code 
-and the City's public works requirements would be incongruous and would not produce an 
advantage to the_-City, th~_Port, or the Project. 

(e) Compliance with DOA. Developer agrees that DDA § 13.4 (Contracting 
. Procedures) wilf apply to all contracts for constr.uction of the Horizontal Improvements, including 
Deferred l~!r'astructure under DOA§ 14,5 (Deferred lnfrastructui-e). ·: ·· ·: · · . 

(f) Consultation with Port. Developer agrees to conduct construction progress 
· meetings i~ ~ccordance with DOA § 13. 7 (Progress Meetings). 

(g) Third-Party Work. Construction of the Horizontal Improvements may be 
performed by·Developer, by contractors employed by Developer, or by a third-party (including a 
Vertical Developer or contractor) that constructs the Horizontal Improvements on behalf of 

. Developer .. 

2.3. Jndependent·contractor. · · 

{a) No Obligation to Contractors. In performing. under the DDA, Developer is an 
ind~pendent cqntractor and not the agent or employee of the Port, the Gity, the CFD, or the 
IFD. Except as otherwise provided in this Acquisition Agreement or in the Financing Plan, none 
of the Port, the· City, the CFO, or the IFD has any obligation to make payments to any 
contractor, subcontractor, ag~nt, consultant, employee·, or supplier c:>f Dev~l~p~r. 

(b) Port Determination. The Port has determined thl!lt it would obtain no advantage 
by directly undertaking the construction of the Horizontal Improvements, and that the DDA 

· requires ttiat the Horizontal Improvements be constructed by Developer as if they had been 
constructed under the direction and· supervision, or under the authority," of the applicable 
Acquiril')g Party. · ~- · 

3. ACQUISITION OF HO~IZONTAL IMPROVEMENTS. 

·3.1. Purchase and Sale. Developer agrees to sell Horizontal Improvements at their 
Acquisition Prices to the Acquiring Parties, and the Port agrees to use Project Payment Sources to pay 
Developer the Acquisition Prices of Horizontal Improvements as Project Payment Sources become 
available as described in the Financing Plan. 
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3.2. Component Financing. 

(a) Horizontal Improvements Valued at $1 "Million or Less. Section 53313.51(a) of 
the CFD Law and section 53395.8(g)(12)(A) of the IFD Law authorize the use of Public 
Financing Sources to purchase a Component of a Horizontal Improvement with an estimated 
Horizontal Development Cost of $1 million or less so long as the Component is capable of 
serviceable use. Subject to the availability of Project Payment Sources, the Port agrees to pay 
to Developer in accord~nce with these provisions before Developer has completed the · 

· Hori:z;ontal Improvement of which the Component is a part; unless it is the final Component of 
the Horizontal Improvement. 

(b) . Horizontal Improvements Valued Over $1 Miilion. If the estimated Horizontal 
Development Cost of a Horizontal Improvement is over $1 million, section 53313.51(b) of the 
CFO Law and section 53395.B(g)( 12)(8) of the IFD Law authorize the purchase of Components 
of that Horizontal Improvement whether or not the Components are capable· of serviceable use. 
Subject to the availability of Proj~ct Payment Sources, the Port agrees to pay to Developer the 
Acquisition Prices of Compo!lents in accordance with these provisions before Developer has 
completed the-Horizontal Improvement of which the Component is a part, unless it is the final 
Component of the Horizontal lmprove~ent. 

(c) · Progress Payments. The CFD Law and the IFD Law authorize progress 
· payments for Horizontal Improvements. AA Exhibit B (Cost Estimates of Components by 
Phase) will list the Components of Horizontal Improvements. When Project Payment Sources 
are available, the Port will make progress payments for either: 

(i) Components that are segments of a Horizontal Improvement (e.g., a 
segment of a water line); or · 

(ii) incremental completion of a Component (e.g., percent completion of 
earthwork). 

(d) Payment of Costs. Both Soft Costs and Hard Costs may be paid as part of the 
Acquisition Price of any Component to the extent consistent with the allocation of cqsts under 

. Subsection 4.1(d) (Cost Allocation). Developer may also request progress payments for Soft 
Costs and Hard Costs as allocated during construction of the Horizontal Improvements listed in 
AA Exhibit A (Horizontal Improvements). 

. / 

(e) Acceptance Not A Condition. A Component does not have to be accepted by the 
Acquiring Party as a condition prececjent to the payment of its Acquisition Price. 

3.3. Defective or Nonconforming Work. This Section will apply if an Acquiring Party finds 
any of the work done or materials furnished for a Horizontal Improvement or Component to be defective 
or nonconforming to approved Improvement Plans and applicable laws. If the finding is made before the 
Port has paid the entire Acquisition Price for the Horizontal Improvement to Developer, the Port may 
withhold the payment until the defect or nonconformity is corrected to the Acquiring Party's-satisfaction. If 
the finding is made after the Port has paid the Acquisition Price to Developer, then the DDA will govern 
the· Port's rights and remedies. 

4. PAYMENT REQUESTS. 

4.1. Initiating Payment . . 
(a) Delivery to Chief Harbor Engineer. To initiate the process for authorizing 

payment, Developer must deliver to the Chief Harbor Engineer a Payment Request in the form 
of AA Exhibit C (Form of Payment Request) that contains all relevant information in an 
organized manner. 

(b) Completeness Determination. T~e Chief Harbor Engineer will have 10 days after 
Developer delivers a Payment Request to review it for completeness. During the 10-day 
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period, the Chief Harbor Engineer will have the right to request additional information and 
documentation reasonably necessary to complete the review, and will have an additional 
10 days after Developer delivers ttie requested information or documentation to make a 
completeness determination. 

(c) Required Attachments. Required attachments to each Payment Request 
include: 

(i) an inspection report signed by the authorized representative of each 
applicable Acquiring Agency validating that the Horizontal Improvement or Component 
for which payment is requested complies with Project Requirements and Regulatory · 
~equirements; • 

(ii) acceptabie. forms _of proof of payment for the Horizontal Development 
. , Costs to be reimbursed; · 

(iii) other do~ments specified in A-A Exhibit C (Form of Payment Request) 
to the extent applicabl~; 

(iv) . a completed copy of AA Exhibit d1 (Components Cove~d by Payment 
Request) specifying each contractor, subcontractor, materialman, and other person with 
whom 'Developer or its contractor has entered into contracts with respect to any 
Component included in the Payment Request; 

(v) the contract amount for each contract; and 

(vi) signed and acknowledged lien releases and waivers (in the required 
statutory forms) from all contractors, subcontractors, materialmen, consultants, and 
other persons that Developer retained in connection with the Component, in each 
instance unconditionally or conditionally waiving all lien and stop notice rights with
respect to the pending payment. 

(d) Cost Allocation. Developer will provide its Cost Allocation Proposal for.the 
categories of Horizontal Development Costs listed below. Developer's Cost Allocation 
Proposal in a Payment Request will be presumed· to be reasonable for purposes of this 
Acquisition Agreement unless the Chief Harbor Engineer notifies Developer of the Port's good
faith reasonable objection to the Cost Allocation·Proposal within 10 days after Developer 
delivers the Payment Request to the Port. · · 

(i) Soft Costs that apply·to more than one Horizontal Improvement or 
Component, such as design fees and inspection and review fees, will be allocated to the 
related Hard Costs .. 

· (ii) Whenever Hard Costs and Soft Costs apply to both Horizontal · 
Improvements and Vertical Improvements (e.g., trunk utility infrastructure ~p to the 
lateral demarcation of a Development Parcel and connections from the building to the 
trunk infrastructure) will be allocated between Horizontal Development Costs eligible for 
reimbursement and vertical development costs that are ineligible. · 

(iii) If not previously stated in AA Exhibit B or an Acquisition Cost Update for 
Horizontal Improvements to be purchased in Components, Developer must provide the 
amount of the Acquisition Price allocated to each Component or use a reasonable, 
objective method to allocate among Components~ 

(e) Final Payment. Th'e final Payment Request for a Horizontal Improvement also 
must include: 

(i) a copy of the Chief Harbor Engineer's SOP Compliance Determination 
for the Horizontal Improvement und~r DDA § 14.6 (SOP Compliance); 

(ii) Developer's signed assignment of warranties and guaranties for the 
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4.2. 

Horizontal Improvement, in a form acceptable to the Acquiring Party; 

(iii) as-built drawings and an executed assignment of the Improvement 
Plans, to the extent reasonably obtainable; and 

(iv) an executed assignment of reimbursements, if any, from third parties 
payable with respect to the Horizontal Improvements, such as utility or other 
reimbursements, which the Port will tender to the Special Fund Trustee for deposit into 
the DRP Fund, unless the Parties agree to apply the funds to the Payment Request. 

Processing Payment Requests. 

(a) Port Review of Payment Request. . 

(i) The Chief Harbor Engineer will have 30 days after the Payment Request 
is complete to: 

(1) determine whether it meet_s all applicable conditions of 
Section 4.1 (Initiating Payment}; and 

(2) provide notice of his determination to Developer under 
Subsection 4.2(b) (Notice to Developer}. 

(ii) During the 30-day period, the Chief Harbor Engineer will have the right to 
request additional information and documentation reasonably necessary to complete the 
review. In that case, the Chief Harbor Engineer will have an additional 15 days to 
provide notice of his determination after Developer delivers the requested information or 
documentation. 

(b) Notice to Developer. 

(i} If the Chief Harbor Engineer approves the Payment Request, he will 
deliver a countersigned copy of the Payment.Request to Developer simultaneously with 
delivery of the original under Subsection 4.3(a) (Port Finance Director). 

(ii) If the Chief Harbor Engineer does not approve the Payment Request, he 
must specify in writing the reasons for his disapproval. If the Payment Request is 
disapproved, Developer may revise and resubmit it for approval, and the Chief Harbor 
Engineer will review it within the amount of time that is reasonable in light of the 
materiality of the reasons for the disapproval, not to exceed the greater of 1 0 days and 
the remaining number of days in the 30-day period under Subsection 4.2(a) (Port 
Review of Payment Request). 

(c) Deemed Approval. If the Chief Harbor Engineer fails to notify Developer within 
the 30-day period under Subsection 4.2(a) (Port Review of Payment Request) that a Payment 
Request is approved or disapproved, and the failure continues after the expiration of the 
electronic notice period under App ,i·2.2(c) (No Deemed Approval or Consent Without Notice), 
the Payment Request will be deemed approved. 

4.3. Processing Payments. 

(a) Port Finance Director. 

(i) Within five days after approving a Payment Request, the Chief Harbor 
Engineer must forward the original signed Approved Payment Request to the Port 
Finance Director. If the_ Chief Harbor Engineer has not forwarded the Approved 
Payment Request within that period, or the P.ayment Request is deemed approved 
under Subsection 4.2(c) (Deemed Approval), Developer will have the right to deliver 
directly to the· Port Finance Director a Deemed Approved Payment Request, consisting 
of the Payment Request, together with proof of its delivery and later electronic notice to 
~e Chief Harbor Engineer under Subsection 4.2(c) (Deemed Approval), with a copy to 

"t 
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the Chief Harbor Engineer. 
; 

(ii) In addition to the Horizontal Development Costs in a Payment Request, 
the P~rt Finance Director will authorize payment of Developer Return, Alternative 
Return, or Reduced Return, as applicable, by annotating the Payment Request with a 
preliminary calculation and the amount to be added for each day between the date of 
her calculation and the date the funds are disbursed. 

(b) · Disbursements. As Project Payment Sources become ava!lable, the Port 
Finance Director will direct disbursements by delivering a copy of a signed and annotated 
Approved Payment Request, which will serve as the Port's payment instructions, to each 
applicable Payment Agent, with copies to Developer, the CFD Agent, and the IFD Agent if 
applicable for their-files. The Payment Agen~s will be directed to apply Project Payment 
Sources to pay the· Acquisition Prices of the Horizontal Improvements and their Components, 
subject to: (i) any limitations under Governing Law and Policy; and (ii)° any priorities established 
in the Financing Plan. 

4.4. Priority of Payment Requests. 

(a) Numbering and Priority. 
. . 

(i) For identification purposes only, Developer must number each Payment 
Request by Phase, numbered in the order in which it is s~bmitted to the Port. The Port 
Finance Director will number each Paym~nt Request approved under this Acquisition 
Agreement and Requisition approved un~er the Financ!ng Plan by Phase an~ date of 
approval. 

(ii) Approved Payments will be paid in accordance with the priorities 
• specified in FP § 2.5(() (Priorities for Payment). 

(b) Phase-Specific. Each Payment Request must be limited to Horizontal 
Development Costs that Developer incurred in a· single Phase. 

(c) Public Financing. The Port and Developer acknowledge that Public Financing 
Sources may be appli~ to a Payment Request only to-the extent that the Horizontal 
Development Costs are eligible for payment under G~verning Law and Policy, including the 
Interest Cost Limitation .. 

(d) No Deadline to Pay. The Port will honor Payment Requests: 

(i) in any number of installments as Project Payment Sources become 
available; and 

(ii) · until fully paid, subject only to limitations on the amount of Project 
Payment Sources available for the Project. 

(e) All Undisputed Amounts Paid. Except as provided under the DDA with respect to 
a Material Breach, the Port agrees not to withhold payment on any undisputed portion of a 
Payment Request. 

4.5. Vesting. Developer's right to payment under a Payment Request will .vest when it is 
approved or deemed approved under Section 4.2 (Processing Payment Requests). If Project Payment 
Sources are not available to pay the full amount of a Payment Request when approved, then the Port will 
direct payment to the extent Project Payment Sources are available and notify Developer of the amount 
of the remaining unpaid portion.· Developer will have a vested right to the payment of the unsatisfied 
portion of the Payment Request as Project Payment Sources later become available. · 
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5. MISCELLANEOUS. 

5.1. Communications and Notices. 

(a) Manner of Certain Communications. The following communications may be 
made in any written form. for which receipt may be confirmed, including facsimile, electronic 
mail, and certified first class mail, retum receipt requested: 

(i) updates to AA Exhibit A (Horizontal Improvements) or AA Exhibit B 
(Cost Estimates of Components by Phase); 

(ii) requests for information or clarification regarding a Payment Request; 
and 

(iii) any Port notice regarding a Payment Request. 

(b) Effective Date. Communications covered by this Subsection will be effective 
upon receipt, or, if delivered after 5 p.m. on a weekday or on a weekend or holiday, the next 
business day. 

(c} Additional Information. In connection with processing any request under this 
Acquisition Agreement (including Payment Requests), the Port agrees that any additional 
information request by the Chief Harbor Engineer to Developer must be submitted as soon as 
practicable following the submission of the original materials, but iri any event prior to 
applicable deadlines required by this Acquisition Agreement. The Chief Harbor Engineer will 
use good faith efforts to make each additional information request comprehensive and thorough 
to minimize the number of requests delivered, and Developer will use good faith efforts to 
provide a through, organized, and complete response to each request. Dev~loper is authorized 
to communicate directly with the Port to facilitate any additional information request, to facilitate 
the prompt resolution of any technical issues, and to minimize the amount of time it takes to 
resolve outstanding .i~sues. -

(d) Submittals. Developer must submit proposed Payment Requests to the Port for 
review and processing by certified first class mail - return receipt requested, personal delivery, 
or receipted overnight delivery. Payment Requests must be clearly marked: "Payment Request 
No. ___ . Mission Rock; Attn: Chief Harbor Enginee,- or, for deemed approval, "Port Finance 
Director.• App ,i A.5.3 (Effective Date) will apply to Developer's delivery of all Payment 
Requests. Developer will also comply with App ,i 2.2(c) (No Deemed Approval or Consent 
Without Notice) before it will be deemed approved. Copies of communications covered by this 
Subsectior:i must be delivered in the same manner as the original. 

(e} Notices. All other notices must be given in the manner specified in App ,i A.5 
(Notices) to the addresses for notice provided below, or as changed in accordance with 
App ,i A.5 (Notices). 
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Port: 

With a copy to: 

· .. · 

Developer: 

W~h a copy to: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Telephone: (415) 274-0400 

Att'n: 
Facsimile: 
Email: 

Or 

Att'n: 
Facsimile: 
Email:. 

Or: 

Att'n: 
Facsimile: 
Email: 

Chief Harbor Engineer 
(415) 274-0551 
rod.iwashita@sfport.com 

Deputy Director, Finance/Admin. 
(415) 274-0630 
katharine.petrucione@sfport.com 

Phil Williamson 
(415) 274-0543 . 
phil. williamscin@sfport.com 

City Attorney's Office 
Port of San Francisco 
Pier 1 . 
San· Francisco, CA 94111 
Att'n: General Counsel 

Telephone: 
Facsimile: 
.Email: 

(4.15) 274-0485 
(415) 274-0494 
eileen.malley@sfcityatty.org 

SWL 337 Associates 
c/o San Francisco Giants 
24 Willie Mays Plaza 
.San Francisco, CA 94107 

Attn: Jack Bair 

Facsimile: (415) 972-1755 
-Email: jbair@sfgiants.com 

Coblentz, Patch, Duffy & Bass, LLP 
One Montgomery Street, 30th floor 
San Francisco, CA 94104 

Attention: Harry O'Brien 
Facsimile: (415) 989-1663 
Email: hobrien@oblentzlaw.com 

(f) Day-to-Day Communications. Developer and the Port agree that day-to-day 
communications will be directed as follows. 

(i) Developer: [To be completed at execution] 

(ii) Port: Phil Williamson, Port Project Manager, (415) 274-0453, 
phil.williamson@sfport.com. 
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5.2. Amendment. The Parties may amend this·Acquisition Agreement from time to time by a 
signed writing. Changes to the fonn of the Payment Request as needed to make adjustments to clarify 
and expedite the payment process under this Acquisition Agreement, AA Exhibit A (Horizontal 
Improvements), and AA Exhibit B (Cost Estimates of Components by Phase) are ministerial in nature 
and will not require this Acquisition Agreement to be amended. · 

5.3. Parties In Interest. Nothing in this Acquisition Agreement, expressed or implied, is 
intended to or will be construed to confer upon or to give to any person other than the Port and Developer 
any rights, remedies, or claims under or by reason of this Acquisition Agreement or any covenants, 
conditions, or stipulations of this Acquisition Agreement; and all covenants, conditions, promises, and 
agreements in this Acquisition Agreement contained by or on behalf of the Port or Developer will be for 
the sole and exclusive benefit of the Port and-Developer. 

Executed as of the last date set forth below. 

DEVELOPER: 

SEAWALL LOT 337 ASSOCIATES, LLC, a 
Delaware limited liability company 

By 

By: 

Name: 
Its: 

Date: 

Giants Development Services, LLC 
Its Member 

PORT: 

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

By: 

Its: 

Date: 

Elaine Forbes, 
Executive Director 

Authorized by Port Resolution No. 18-03 
and Board of Supervisors Resolution No. 42-18. 

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

By: 
Name: 
Its: Deputy City Attorney 
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APPENDIX 

(To be attached.) 

[Note: Before execution, the parties may elect to incorporate the Appendix by reference or attach 
an Appendix that includes only applicable definitions.) 



AA EXHIBIT A 

Horizontal Improvements 

To be completed and attached before execution of Acquisition Agreement 
and 

amended through Phase Approval process. 
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PHASE: 

AAEXHIBITB 

Cost Estimates of Components by Phase 

To be completed for each Phase Submittal 
and 

amended by Phase Quarterly Reports, change orders, and Phase Budget revisions. 
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AAEXHIBITC 

Fonn of Payment Request 

PAYMENT REQUEST NO. ------
PHASE: _____ _ 

I 

PRINCIPAL AMOUNT REQUESTED: $ ______ for actual costs of Horizontal Improvements. 

To the Chief Harbor Engineer and the Port: 

1. I am authorized to execute this Payment Request on behalf of Developer. 

2. The costs for which payment is requested: 

(a) have not been inflated in any respect; 

(b) have not been previously paid; 

(c) are not the subject of any previously submitted Payment Requests; and 

(d) have been calculated in conformance with the DDA, including the Financing 
Plan, and the Acquisition Agreement. 

3. This Payment Request applies to: 

[ ] a progress payment for a portion of the following Component or Horizontal Improvement _-_ 
_____ _,·or 

[ ] the following Component or Horizontal lmprovem~nt ______ . 

[ ] The Acquiring Party has inspected the Improvements for which payment is requested and 
determined that they have been constructed in accordance with the ODA. The Horizontal Development 
Costs for which payment is requested are not the subject of dispute with any contractor, subcontractor, 
materialman, or other person who supplied goods or labor, a, evidenced by the attached lien releases. 

[ ] The Chief Harbor Engineer has inspected the Improvements for which payment is requested 
and determined that they have been constructed _in accordance with the ODA. The ·costs for which 
payment is requested are not the subject of dispute with any contractor, subcontractor, materialman, or 
other person who supplied goods or labor, as evidenced by the attached lien releases. 

4. Developer is in compliance with the DOA and the Acquisition Agreement. 

5. Developer is not: 

(a) delinquent in the payment of ad valorem real property taxes, possessory interest 
taxes, Mello-Roos Taxes, or special assessments levied on the Project Site; or 

(b) in Material Breach of the ODA. 

6. This Payment Request seeks approval of the following amounts: 

[ ] Reimbursement of Developer costs in the amount of$ ______ _. plus: 

[ ] Developer Market Rate Return, consisting of 

$ _____ of Allowed Return accrued to date, plus amounts accrued up to 
the date on which payment is made at the rate of$ _____ per day and 

$ _____ of Additional Return accrued to date, plus amounts accrued up 
to the date on which payment is made at the rate of$ ____ per day; or 
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[ ] Alternative Developer ~eturn accrued to date, consisting of 

$ _____ of Allowed Return accrued to date, plus amounts accrued up to 
the date on which payment is made at the rate of$ _____ per _day and .. 

$ _____ of Additional Return accrued to date, plus amounts accrued up 
to the date on which payment is made at the rate of$ ____ per day; or 

[ ] Reduced Return accrued to date, consisting of 

$ _____ of Allowed Return accrued to date, plus amounts accrued up to 
the date on which payment is made at the rate of$ _____ per day and . 

$. _____ of Additional Return accrued to date, plus amo\Jnts accrued up 
to the date on which payment is made at the rate of$. ____ per day. 

7. Please instruct the Payment Agents to disburse funds to 

[ ] Developer's deposit account at the following financial institution by wire, according to 
the following instructions: 

. [Insert wiring instructions.] 

[ ] Each third party listed below at.the specified address and in the-specified amounts: 

Name Amount($) Address 

... .. 

-

"· 

By signing below, I certify th~ the above representations and warranties and all information 
provided in this Payment Request, including attachments and exhibits, are true and correct to the best of 
my knowledge based on reasonable investigation and inquiry. 

By: 
[Printed Name] 

. Authorized Representative of Developer 
Date: 

Attachments: 
[ ) Notice of approval 
[ I Unconditional lien releases from: 
[ I Conditional lien releases from: 
[ I For Completed Horizontal Improvement: 

Copy of Chief Harbor Engineer Approval or 
Record of Deemed Approval 

[ I AA Exhibit C1 
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NOTICE TO CHIEF HARBOR ENGINEER 

Under section 4.2(c) of the Acquisition Agreement, if you fail to notify Developer that this 
Payment Request is approved or disapproved within 30 days after you determine that this 
Payment Request is complete, and the failure continues after the expiration of the 
electronic notice period under App ,i 2.2(c) (No Deemed Consent Without Notice), this 
Payment Request will be deemed approved. 

Payment Request approved on _______ _ 

By: 
Chief Harbor Engineer 

OR Proof of delivery t~ Chief Harbor Engineer to support deemed approval. 
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WORKSHEET FOR PORT USE ONLY: 

Approved Payment No. __ _ 
Date of calculation: -----,-

Project Payment Sources Authorized Uses Amount to be Accrued 
disbursed ($) for Developer Retum 
HDCs 

DRP Advance - Credit Bid1 o All Proiect Caoital Costs 

DRP Advance - Cash 1 o All Proiect Caoital Costs . 
Port Caoital Advance, o Develooer's Caoital Costs 

Pay-as-you-go Facilities Special o All Project Capital Costs 
Taxes 

Bonds secured by Facilities o Specified Proj~ Capital 
Special Taxes and Special Debt Cpsts subject to the Interest 
Service Cost Limitation 

Bonds secured by Facilities o Specified Project Capital 
Soecial Taxes only Costs 

Pay-as-you-go Project Area I o Specified Project Capital 
Allocated Tax Increment Costs subject to the Interest 

Cost Limitation ... 
Tax Allocation Bonds o Specified Project Capital . 

Costs subject to the Interest 
Cost Limitation 

Subtotals 

Totals 

1. Developer costs reimbursed by DRP Advances will be recorded on the Allonge to the Promissory Note, together with specific 
amounts applied to Allowed Developer Return and Additional Developer Return. Public Financing Sources used to make 
Promissory Note payments may only be used for eligible uses. For example, pay-as-you-go Tax Increment and Bond 
Proceeds secured !>Y Tax Increment may not be used to pay any portion of amounts applied to Additional Developer Return. as 
recorded on the allonge, or to Additional Port Return payable under the Promissory Note. Pay-as-you-go Facilities Special 
Taxes and proceeds of Mello-R~os-ooly Bonds may be used for any purpose authorized under the SF Special Tax Law. 

2. Developer costs reimbursed by Port Capita! Advances will be recorded on the Port Capital Schedule, together with specific 
amounts applied to Allowed Developer Return and Additional Developer Return. Public Financing Sources used repay Port 
Capital Advances may only be used for eligible uses. For example, pay-as-you-go Tax Increment and Bond Proceeds secured 
by Tax Increment may not be used to pay any portion of amounts applied to Additional Developer Return. as recorded on the 
allonge, or to Additional Port Return accrued on Port Capital Advances. Pay-as-you-go Facilities Special Taxes and proceeds 
of Mello-Roos-only Bonds may be used for any purpose authorized under the SF Special Tax Law. 
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Payment Agents are authorized to disburse Project Payment Sources consistent with the authorized uses 
and amounts specified above, with: 

[ ] Developer Market Rate Return accrued up to the date specified above, consisting of 
$ _____ of Allowed Return, plus amounts accrued up to the date on which 
payment is made at the rate of $ ___ per day and _ 
$ _____ of Additional Return, plus amounts accrued up to the date on which 
payment is made at the rate of$ ___ per day; or 

[ ] Alternative Developer Return accrued up to the date specified above, consisting of 
$ -of Allowed Return, plus amounts accrued up to the date on which 
payment is made at the rate of$ ___ per day and 
$ _____ of Additional Return, plus amounts accrued up to the date on which 
payment is made at the rate of$. ___ per day; or 

[ ] Reduced Return accrued up to· the date specified above, consisting of 
$._-,-___ of Allowed Return, plus amounts accrued up to the date on which 
payment is made at the rate of$ ___ per day and 
$. _____ of Additional Return, plus amounts accrued up to the date on which 
payment is made at the rate of$ ___ per day . 

. By: _______ _ 
Port Finance Director 
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AA EXHIBIT C1 

Fonn: Components or Costs Covered· by Payment Request 

PAYMENT REQUEST NO. _____ _ 
PHASE: _____ _ 

1. The Components (descriptions must match AA Exhibit B) or other costs for which 
payment is requested under this Payment Request are: 

2. Information for each contractor, subcontractor, materialman, and other contract for which 
payment is requested under this Payment Request is shown below. 

Name Contract Date Paid by Requested Previously 
Amount($) Developer Amount($) Paid($)' 

, 

Total Reauested: 

Attachments: 
[ ] Proof of Payment for each amount specified above 
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FPEXHIBITB 

Form of Promissory Note - . 
. . . . 

By executing and delivering this PROMISSQRY NOTE (this "Note"),'(:ITV-~D _ 
COUNTY OF SAN FRANCISCO SPECIAL TAX :PISTRICT XXXX (the. "CFD~'), acting' 
through the Port Commission of San Francisco, its duly_ appointed ·ag~nt (the. "CFD J\genf), · 
promises to pay to the CITY AND COUNTY OF SAN FRANCIS.CO (~e "City"), acting· by_ 
and through the PORT COMMISSION OF SAN FRANCISCO (the "Port"), the· principal 
amount of each DRP Advance (each, an "Advance") that the Port makes from time to time to the 
CFD in accordance_ with the Financing Phin-(the "Financing Plan'] tq the Dispositjqn and 
Development Agreement between the.Port and Seawall Lot_.337 Assodates, LL~ C'Developer"), __ .-, _ 
-dated as of:XXXX (1:he "DD~"). · 

Initially capitalized and other terms are defined in the Appendi~ tQ'the DOA, which 
contains definitions, _rules of interpretation, and standard provisions applicable to· ali Tran~ctio~ 
Documents and this Note. · - , - -· · · - · ,_ · . 

1. Within one business day after receiving each Adv~nce frorh the Port, the CFD'Ag~nt _wi_ll - . . ' . . : . 
identify the Payment Request or Requisition to which the Advance_apj:,lies and corifiirn_io. . -- . 
the Port in writing that the CFD appli°ed the funds as_ speci°fied in the Approved 'Pay~ent. · . 
or prQvide an explanation for any variance from the Approved Payment. Variances i11 the 
application offunds will. b~ allqwed only to the extent consistent ~ith the-Financing flan;· 
such as the availability of additional Mello-Roos Taxes between· the date the A,pprov~d · _· 
Payment is approved and the date_ of the Advance. -The P.ort_ will e!)ter the. jnformation 
that the CFO Agent PI"?Vides on the allonge to this Note. ---

. . . · .. 
In each case, the ~FD Agent.must provide the following informatipn to the Port:·__ _ 

• ' • • • ' I• 

(a) Phase to-which each Advance applies; . . -. . 
-(b) amounts applied to pay the Developer BalanceJ ~poµnting s~parately for ~mo4nts ·. · 

applied to the Entitlement Costs, Developer Capital spent after :the Reference _ · 
Date, accrual of ea:ch category of Devel9per R~turn, accounting separately for: : 
Allowed Return and Additional Return; and . . . 

( c) amounts applied to pay the Port Balance, accounting separately· for amounts· . · 
applied to the Port's Horizontal Development Costs and accrua{ of each c~tego_ry 
of Port Return, accounting separately for All~wed Return and ~dditional Return. 

2. The CFO proQ1ises ·to pay interest on the unpaid prii;_icipal '-°ount of each .Advance 
applied to: _ -_ _ ·_ _ _ 

(a) . Horizontal Development Costs and the portion of Port Return that is Allowed 
Return fro~ the date made until the principal amount is ·paid in full, at ~n annual 
rate of 4.48% percent, compounded quarterly until paid; and 

(b) the portion of Port Return that is Additional Return from the date made until the· · 
principal amount is paid in full, at an annual rate of 10 percent, compounded 
quarterly until paid. 

3. No payments will be due under this Note until the Port has fully satisfied the Project 
Payment Obligation. After that has occurred, the CFO Agent will instruct the Spe~ial 
Fund Trustee or the Indenture Trustee, as applicable, to be~in to make payments of 
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principal and interest to th~ Port from available Public Financing Sources in the priorities 
established under the Financing Plan. · 

4. Each paym~nt under this Note will be due 10 business days after the Controller disburses 
Mello-Roos··Special Taxes arid Allocated Tax Increment to the Special Fund Trustee in a 

. ·City Fiscal Year. ·until the principal balance and accrued interest have been paid in full, 
add_itional payments will be due annually, without presentment or demand. 

5. Eacp payment tinder this Note from Mello-Roos Bond Proceeds will be payable as 
dire~te~_under the· applicable Indenture . 

. 6. Unless.the Port directs otherwise, the CFO Agent-must instruct that each payment to the 
Port be made by wire as follows: 

[Insert wiring instructions.] 

Tne Port will make ~iltries on the allonge to reflect the date and application of each CFD 
payment.- . 

7. . The-CFO may prepay the principal balance and accrued interest without penalty. Late 
. payments \\'.ill bear interest at the default rate of 10% until paid. , 

Executed at ~an Francisco, California on-----,.-----

~ITV AND COUNTY OF SAN FRANCISCO. 
SPECIAVT-AX DISTRICT xxµ, -
acting through the Port Commissio~ of-San Francisco, 
its duly ~ppoin~ed. agent . 

By:-----------
Name: .. 
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ALLONGE TO PROMISSORY NOTE 

DRP ADVANCES 

Date& Phase Entitlement AffHsg Horiz Dev Developer Altemative Reduced Notes 
Costs Shortfall Costs Market Rate Developer Developer 

Retum Retum 
. 

Retum' 

• Each category to retied appficalion to Allowed and Additional Retum. 

PAYMENTS APPLIED TO HORIZONTAL COSTS AND ALLOWED RETURN 

Dateofpmt Amount Paid Payment Principal Accrued Applied to Applied to 

Source balance on pmt interest on pmt principal interest 
date date 

. 

PAYMENTS APPLIED TO ADDITIONAL RETURN 

Dateofpmt Amount Paid Payment Principal Accrued Applied to Applied to 
Source balance on pmt interest on pmt principal interest 

date date 
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EXHIBITC 
to Financing Plan 

RMAOutline 

A. Facilities Special Taxes 

1. Development Special Tax 

The Development Special Tax will be applicable to all taxable parcels. The rates set 
forth below are intended to yield annual taxes approximately equal to the estimated Allocated 
Tax Increment from each parcel at completion. After the completed building is enrolled on the 
ad valorem tax rolls, ttie Allocated Tax Increment from each building (i.e., 65% of ad valorem 
taxes paid) will be credited against the Development Special Tax. · 

The Development Special Tax rate for developed property will be as follows, escalated 
at 2% per year from 2017: 

Office . 
Market Rate Residential1 

lnclusionary Residential1 

45%AMI 
55%AMI 
90%AMI 
120%AMI 
150%AMI 

Parking Structure 

$4.01 / gross square foot (gsf) 
·$6.54 / net rentable square fo~t (nrsf) 

. $1.14 per nrsf 
$1.34 per nrsf 
$2:21 per nrsf 
$2.99 per nrsf 
$3. 75 per nrsf 

TBD 

The Development Special Tax wi"II not be applied to up to XX square feet of ground floor retail or 
PDR space. · 

2. Office Property Special Tax 

Special Tax B.will be applicable only to taxable parcels with office space and will not be 
subject to any Allocated Tax Increment credit on account of ad valorem property taxes. The 
initial Special Tax B rate for developed property will be $1.55 per gsf of office space, and will 
escalate at 2% per year from 2017. 

The Office Property Special Tax will not be applied to ground floor retail or PDR space. 

1 Each residential building will include some inclusionary units. For each residential building, the special 
taxes will be calculated based on -the nrsf rates for the market rate· units and each category of inclusionary 
units. · 



3. Shoreline Special Tax 

The Shoreline Special Tax will be applicable to all taxable parcels and will not be subject 
to any Allocated Tax Increment credit on account of ad valorem property taxes. The Shoreline 
Special Tax rates for developed property will be as follows, escalated at 2% per ye~r from 2017: 

Office . 
Market Rate Residential1 

lnclusionary Residential1 

45%AMI 
55%AMI 
90%AMI 
120%AMI 

. 150%AMI 

$0.62 per gsf 
$1.01 per nl'$f 

$0. 1"8 per nrsf 
$0.21 per nrsf 
$0.34 per nrsf 
$0.46 per nrsf · 
$0.58 per nrsf 

The Shoreline Special Tax will not be applied to up to XX square feet of ground floor retail or 
PDR space. · 

B. Services Speclal Tax 

The Services Special Tax will be applied against each taxable parcel. Tlie Services· 
Special Tax rates for developed property will be as follows, escalated at the lesser of (i) the 
change in CPI and (ii) TBD% per year beginning in FY 2017-2018 -

• ~ • • • • I • 

Office 
Market Rate Residential1 

lnclusionary Residential1 

45%AMI 
55%AMI 
90%AMI 
120%AMI 
150%AMI 

$1.35 / gsf 
$1.11 /_ nrsf 

$0.19 / nrsf 
$0.23/ nrsf 
$0.37 /. nrsf 
$0.51 / nrsf 
$0.63 / nrsf 

The Services Special Tax ·will not be applied to. 1,1p t(?. XX square ·feet of ground floor residential 
or PDR uses. · • 

2 
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FPEXHIBITD 

Participation Agreement 

Developer Participation will be calculated and payable as described below. 

1. Developer Participation. Developer will be entitled to Developer Participation in 
Participation Revenue during the Participation Period, calculated as follows. 

(a) 45% of the amount by which Participation Revenue exceeds the 
Participation Threshold in each of years I through 25 of the Participation Period; 

(b) 35% of the amount by which-Participation Revenue exceeds the . 
Participation Threshold in each of years 26 through 50 of the Participation Period; and 

(c) 25% of the amount by which Participation Revenue exceeds tile 
Partici"pation Threshold in each of years 51 through the end of the Participation Period. 

2. Payment. Within 120 days after the end of each City Fiscal Year during the 
Participation Period, the Port will: 

(a) provide Developer wi_th a copy of the Port's annual report to State Lands 
on receipt and uses oflease revenues from SWL 337 as required under SB 815; and 

(b) pay to Developer any Developer Participation due for the prior City Fiscal 
Year. 

3. Port Books and Records. Port books and records available to Developer under 
FP § 9.5(b) (Port Boob and Records) will continue to.be available.under this 
Participation Agreement. · _ · '· 

4. Audit Rights. Each Party will have audit rights as described in FP § 9.4(c) (Audit Rights 
for Participation Agreement) with respect to matters covered by this Participation 
Agreement. 

[Remainder of page intentionally left blank.] 
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Form of R~uisition 
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REQUISITION NO. _____ _ 

FPEXHIBITE 
Fonn of Requisition 

AMOUNT REQUESTED:$ _____ _ 

To the Port Finance Director: 

1. I am authorized·to execute this Requi~ition on behalf~! Developer. 

2. Proof of paymen\ of the amount requested is attached. 

3. Developer is in compliance with the DDA and the Acquisition Agreement. 

4. Neither Developer nor any Transferee Affiliate is: 

(a) delinquent in the payment of ad valorem real possessory interest taxes, Mello-
Roos Special Taxes, or special _assessments levied in the Project Site; or 

(b) in Material Breach of the DDA. 

5. This Payment Request seeks ~pproval of the following amounts: 

[ ] Reimbursement of Horizontal Development Costs paid by Developer Capital in the 
amount of$ ______ _, plus: 

[ ] Developer Market Rate Return, cons.isling of 

$ of Allowed Return accrued to date,. plus amounts accrued up to 
the date on which payment is made at the rate of $ per day and 

$ of Additional Return accrued to date, plus amounts accrued up 
to the date on which payment is made at the rate of $ . per day; or 

[ ] Alternative Developer Return accrued to date, consisting of 

$ of Allowed Return accrued to date, plus amounts accrued up to 
the date on which paymer:it is .made at the rate of $ per day and 

$ of Additional Return accrued to date, plus amounts accrued up 
to the date on which payment is made at the rate of$ per day; or 

[ ] Reduced Return accrued to date, consisting of 

$ of Allowed Return accrued to date, plus amounts accrued up to 
the date on which payment is made at the rate of $ per day and 

$ .. of Additional Return accrued to date, plus amounts accrued up 
to the date on which payment is made at the rate of $ per da 

6. When this Requisition is approved, payments are to be made as follows: 

[ ] To Developer, the amount of$ ______ to its deposit account at the 
following financial institution by wire, according to the following instructions: 

[Insert wiring instructions.] 

[ ] Developer pass-throughs in the following amounts to any third party listed below 
at the specified address: 

Name 

I 
Amount($) Addreas · 
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[ Name ~mount($) Address 

By signing below, I certify that the above representations and warranties and all information 
provided in this Requisition, including attachments and exhibits, are true and correct to the best of my 
knowle(;lge based on reasonable investigation and inquiry. 

By: 

Date: 

Authorized Representative of 
Seawall Lot 337 A~sociates, LLC 

Attachments: 
[ 1 Proof of payment 
[ ] Update to the most recent Phase Quarterly Report,reflecting_accrual of each category of · 

Developer Return, accounting separately for Allowed Retum'and Additional Return, to the date of 
this Requisition with daily accrual rate. · 
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FOR PORT USE ONLY: 

Worksheet for Allocation of Project Payment Sources and Instructions to Payment Agents 
Date of calculation: ____ · 

Project Payinent Authorized Uses Amount to be Accrued Accrued Add'I 
Sources [Insert description 9f disbursed ($) for Allowed Retum Retum &-daily 

Developer Capital Costs HDCs & daily accn.ial accrual . 
to·be paidl 

DRP Advance - Credit 
Bid1 

DRP Advance - Cash 1 

Port Capital Advance2 
\ 

Pay-as-you-go Facilities .. 
Soecial Taxes 

Bonds secured by 
Facilities Special Taxes 
and Special Debt Service 

Bonds secured by 
Facilities Special Taxes 
only 

Pay-as-you-go Project 
Area I Tax Increment 

Tax Allocation Bonds 
·. 
' 

Subtotals 

Totals 

1. Dewloper costs reimbursed by DRP Advances will be recorded on the Allonge to the Promissory Note, together with specific 
amounts applied to Allowed DeW!loper Retum and Additional Dewloper Retum. Public Financing Sources used to make 
Promissory Note payments may only be used for eligible uses. For example, pay-as-you-go Tax lncrament and Bond 
Proceeds secured by Tax lnCl8ment may not be used Ip pay any portion of amounts applied to Additional Dewloper Return. as 
recorded on the allonge, or to Additional Port Return payable under the Promissory Note. Pay-as-you-go Facilities Special 
Taxes and proceeds of Mello-Roos-only Bonds may be used for any purpose authorized under the SF Special Tax Law. 

2. D81191oper costs reimbursed by Port Capital Advances will be recorded on the Port Capital Schedule. together with specific 
amounts applied to Allowed Developer Return and Additional Developer Return. Public Financing Sources used repay Port 
Capital Advances may only be used for eligible uses. For example, pay-as-you-go Tax Increment and Bond Proceeds secured 
by Tax Increment may not be used to pay any portion of amounts applied to Additional Dewloper Retum. as recorded on the 
allonge. or to Additional Port Return accrued on Port Capital Advances. Pay-as-you-go Facilities Special Taxes and proceeds 
of Mello-Roos-only Bonds may be used for any purpose authorized under the SF Special Tax Law. 
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Payment Agents are authorized to disburse Project Payment Sources consistent with the authorized uses 
and amounts specified above, with: · 

[ ] Developer Market Rate Return accrued up to the date specified above, consisting of · 
$ _____ of Allowed Return, plus amounts accrued up to the date on which 
payment is made at the rate of$ ___ per day and 
$ _____ of Additional Return, plus amounts accrued up to the date on which 
payment is made at the rate of$ ___ per day; or 

[ ] Alte~native De'veloper Return accrued up to the date sp~ified .at,ove, consisting of 
$ _____ of Allowed Return, plus amounts accrued up to the date on which 
payment is made at the rate of $ ___ per day and · 
$ _____ of Additional Return, plus amounts accrued up to the date on which 
payment is made at the rate of $ ___ per day; or 

[ ] Reduced Return accrued up to the date specified above, consisting of 
$ _____ of Allowed Return, plus amounts accrued up to the date on which 

· payment is m~de at the rate of$ ___ per day and 
$ _____ of Additional Return, plus amounts accn,,ed up to the date on which 
payment is made at the rate of $ ___ per day. 

Requisition approved on ____ _ 
Approved Payment No. _____ _ 
By: ___________ _ 

Port Finance Director 
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SUMMARY PRO-FORMA UNDERWRITING (a) 

A. I HOIIIZONTAI. .,_B'IRIIC1URE INVUlllll!NT USES tbl 
Pntdevelaprnent Prqec:t Enaaement Expendilures 
Phua 1 lntrubUclln for Pal'GIII A, B. G & K 
PhaN 2 lntnlab:uabn for Part:818 C. D1 & 02 
Pha•31nfl'Ub\lClllraforPan:alsE&F 
PhaN41ntnllltrUclUreforPIHQlsH:l&J 

Total Horizontal_ lnfrallructure UHi 

9.) t101UZONTAL ao=RA11RUC1URE INVUTtftNT IOUIICl!I le) 

CFO- - - - Unimpni,ed Land 
Phaaa 1 CFD Mello RODI Bonds 
Pha• 2 CFD Mello Rool Bonds 
PhaN 3 CFD Mello RDOI Bonds 
Phu& 4 CFD Mello ROOI Bonds 

Talal CFC Melo R001 Bands· Unimproved Land 

CFD----c:am,lloled-(dJ 
PhaM 1 CFD Mlllo Rooe Bonda 
Phal8 2 CFD Mallo ROOI Bondi 
Phase 3 ciso Mello Raoe Bonds 
PhaN 4 CFD Mello RDOI Banda 

Totlll CFD Mallo ROOI Bonds. Complelad Buildlnp 

,,.,Go,..,,_ 
PhlN 1 PaY Go Tax lnaernent 
Phue 2 Pay Go Ta>e tncnment 
Phue 3 Pay Go Tax lncnment 
Pt.N 4 Pay Go Tax lncnrnant 

Total Pay Go Tax 1ncreman1: 

Total Horizontal lnbllnldura lnvealmtnl:Soun:u 

C.t CUMUlATM! IMS1ER DEVELOPER INFRASTRUCTI.alE EQUITY 
Pradawllaprnent Enlillement ..... , ...... .. _. 

SCEHDULE 1 TO FINANCING PLAN 

29,008.332 
141,435.805 
51,085.903 
27.831.872 
31,185876 

280,825,588 

35.200,000 

35,200,DDD 

109, 128,842 
43,773.285 
23.0112.745 
24.555075 

200.517,727 

2.1,115.49& 
7,312.839 
4,889.127 
88108DO 

44,907,BB1 

2I0.1125.588 

E.I NET DEVELOPMENT RIGHT8 PAYIENTS 
Phaae 1 Lead Parcel Development Righi& far Parmls A & G 
Phase 1 Devetopmam Righl1for Parcels a & K 
Phne 2 Development Rights fDr PaR:111 C, 01 & D2 
Ph-3 Development Rights tor Parcels E & F 
Phale4DavelDpmltnlRlghlsforParca11H, I. &J TOlall.llodParcol&NOI __ _ 

F.1 PROJECT CASH FLOW AFlER DEBT SERVICE 
Honzonllll lnl'nlllruduni Co1111 and Elalble Colt of Carry 
Eliglbla Cost al carr, 
Nat a=o Malo Rooa Bonda - Unmprovad Land 
Nat CFO Malla Rooa Banda- Complllad Buildings 
Pay Ga Tax lncrwnant 
Net Develapma'll Rigid Payments 
Len. Pan of San FrancllCO Unwed ReHrVeS 

Total caah Flaw Aftar Debt Service 

G.I PORT OF SAN FRANCIICO REVENUE THROUGH 1014 

Total Anticipated GrDund Lule Revenue Through 2084 
Exllling SVVL 337 Parking Loi Groood Rant Allacation If) 
New Devalapmant Baae Ground Rent 
Na'# Oevalapm-,t Percantage Rent 
Horizontal SponsarGrolft:I R .. t Partlclpatian 

Total Port of San Fnl'ICiaca Gl'CIU'ICI I.MN R...,.nua 

Port DI San Franclaco Nal Partlclpalia~ upan SalalRallnanca 

Port DI San Franclac:o UllUNd Reaervn 

Total Part af San Franai1CG Ec:onomlc Bendt 

H.t CITY & COUNTY OF SAN FRANCISCO TAX NCREMENT THROUGH 21114 

38,DBD,625 
31,812938 
9,098.250 
· 718,125 
4.883,250 

84,571,188 

__ ....... , 
58,174.877 
35,200,DDD 

200,517,727 
44,907.881 
84,57.11811 
(5,427,132) 

137,318,733 

10.614,530 
689.406.118 
238.888,714 

(213,711,920) 
725.977,442 

155.980,779 

27,714,185 

5,427.132 

91!5,099,518 

.. _. 
29.00S,332 
98278.217 
44.827,758 
24.813,138 
27725,417 

222.450,811 
TOIII Groa Ad Valorem Property Tax lnaement S 3,213,420,218 

Cumulative M...,. l)evaloper lnhltructure EIPIY Davalapmlll'II Pertad' T• 1ncremen1 s 21 .470. 789 Cdy&~::':n~·::Nat~.:.n~ ~ml ..;:!----''2='1:~;,l~':'\,;;'~,;.:=:!:'-1 
D.I MASTER DEVELDPER PEAK EQUl1Y I•) 

Pradeveloprflllnl: Entillemenl ..... , --· Ph1N3 --· 
-- Al tNffllNII' .,. ,nlmlnety nffmllfu end subject m fulthfN cflanpt .... 

29.008.332 
37,377,188 
35,990,559 
24,281,355 
22,881,846 

Total SVVL 337 CFD Speclal Tax (h) 
Total SVVL 337 Shanlline lmprovamll'II Spacial Tax Ii} 

Total CFO and Sharelina lmpravamant Spacial Tax 

Nat Tax Increment & CFO Special Tax 
Leu: Total Pnijecl T• lncrern.-it Applild to lnhllructura 
Lau. Total Tax lncnmantAppled ID Debt Sarvica 

~ Tax Increment & CFO M•lnfrll*1.lc:ture & Debt Sarvica 

(IJ Numaricll 1111n111111 .. a,ipranad in nominal 19fflll uni•• GlbarWlae ~noted. The honzon1al inl'nlalNCILn dewlDpmant phallng la nllmated and IUbjact ID dlanga. 
Cb) lndude1 tw ellglbla GOii of QIIJY an an annual baala. · 
(c) Al band praceedl .. natal IUJwica coals a,d intereat: ,...., Thi PGn al San Franclaco has the right but nal lhe ablgallan IO lnvaat: up IO StD mllMnn taward harizonlal infnlatruclura COIis. 
(d) CFD Mela Root Bonda an c:arnplated bulldingl i1 IIICIRd bra twenty five bUla palnla CFO apec:111 texfor the office pan:ala plua ten basle poinla applied 11D phaaa I parcels far ahonllrna mprowmlntl 
(e) Peak equty rdfCII e. uti'nal8cl maxinun autallndlng balance DI rnutar dlwlaper aci"b' capbl tunc:IN for• given phau (uucl far mulipla NUii Cllcuatiana). . 
(f} Exldlg SWl..337 LotGrolncl Rem Allacatian indudaa Lui A Ind Shad A. Ball ntn1 llel&nalad accordng IO .. llaritonlal dlwalapmant adledulB. 
(a) Pier 48 baaa rant will be detarmineel in lhe fulunll according ID pn,Jei.led n,vem.,e and c:apllal lmprvwwnenta. 
lh) CFOS_T .. _.._,,.,_ .... _._ .......... pon:OIL 
(i) Shon1Hna lfflPRl'l'WMnl SpeQal tax i1 aciuai to ten ball1 pmtla applled to al parcala in Phase I (PlfClla A. B, G & I(). 

217.142.038 
275.054.767 
482.198,805 

· . 2,831,911,532 
(44,907.181) 

(522106.598} 
2,084,897.075 



A. J lmRIZIIIITAL IWMSJRUCTIIE INVEBTIIENT IIIE8 
_,. ___ Ellpe __ 

-11--.r.,-A.B.G&Kf1) 
PhaN Z lflfl'Hlnlelln tDr Panell C, D1 I D2 
Aae31111'amuellnfarPmmllE&F 
PMle 4 ltdrullUctUre for P•mll H. I & J 

Total Harllanllll lnlnlnlaue 11111 ~---~ 
8.J-AL INFMSJRU-INVEIITIIEIIT IOURCU 

CFDllollo---~-Land 
-1CFDMIIID--
Phale 2 CFO MIio RoC11 Bandt ; 
Phale3CFDMlllloRoal ... 

ii T-

s ZS,1101,3:12 
I l41,4J5,IG5 
s 51,095,IID3 
s 27,131.172 
s 31,115.671 
s 2I0.1125.SU 

I H.200.000 
I 
I 

II 2011 1811 

I 1,175,151 I 3,111.351 s 
• 40,191 s 151.191 s 
• s I 

' I I 

• s s 
s 3.215.842 s :1.2711,Cl!ID s 
I 3.2111.8'2 I 8.4113.8112 I 

I s s 
I I I 

• I s 

.,, ffll .... 11111 ffll 

3,511.141 I "271.214 s 1.!119.1&3 I 1,111.171 I ·---121.091 • 471.594 s 127.674 s 125,180 I 1.571,411 
I I I I 
I s I I 
I s I I 

1,148,MD I 2.ffl,121 I 1.217,137 s 1.m,os1 s 10.DDD.312 
1a3'Q.&11 I riDll.1511 I 1Q3r4.2N I 21.131.347 I 38.137.731 ·-·--·----

s s I 15,ZDD.DDD 
s I s 
s s I 

Phaa• CFO Mallo Roca Elcna I -_s ---- L_____:_ -·---·- -·---·- -·---·- I.__;_ ·---·-TOIII CFDMolo-Blnlll• -.,...od Land 

CFD MIio R-Bondl • Complmd-.. (d) 
Fllue 1 CFO Mello Roal Bandl 
l'llae 2 CFD Mollo-Bondi 
-lCFDMelo--

. Pllale4"CFDMelo-llanlll 
TaalCFD-Rooo--Campl-..-.. 

PayGoTuMemaM 
Pllall 1 Pllf GoTulncremn 
Phae 2 P.,- Oo T• Increment 
,._3ParlloTml.,..__, 
Phae4 P-, Go Tm lncremant 

TOIII Pay Clo T•-

CJ CUMULATIVE IIAIITER DEVEi.OPEi INFIIASTIIUCTURE EQUITY 

........ llapmllll Enlllloffllld 
Pllale1 
-2 
-3 
Phme4 

-··-Dowoloplrlnlr-E""'1 
·r--~-Equity 

11.IMMTBI-.-PEMEGISTY P,_....,_._ -1 P-2 -· -· , ... - Doveloper Peok E,ply 

- --·· ------------
E.) IDD PAACEL & er DIMUIPIIIN'I RIGH'l'II PAYllll!NTS 

s 35.aJD.DDD 

s 109.121.642 
s 43.773.215 
I 23.1112.7"5 
I 24,155.rrr.l 
s 20D.117.ffl 

I 21.IIUIII 
I 7.312.1111 

• 4-.127 
I 1,!10,!!!!! 
I • '4.!ID7 .. 1 

I 2IO.t12!i.511 

I 21.1101.332 
I 19.271.217 
I '4.1127.751 
I . 2'.113,131 
I 27,725,!17 
s 113.444.!171 

I 21.11111,332 
I 17.177.111 
I 35.IID,59 
I 24,:111.355 
I ZZ.1111,!!! 
I 141.327.271 

l'llooo 1 ,,__ Dovelapmn.._...,.,_,_& G I Sl,DID,125 

1'11-IDove-Rlgllllr.,-B&K I 31,112.1311 
I'll- 2Dowol..,.,..Rf111*r.,-C, Dl&DZ I 1-.ZSO 
FllaelDov .......... Rflll*b-E&F I 711,125 
l'llae 4 DowllapmllllRlallllb - H, I,& J ~1 __ 4.,,1&1=,2!1= 

TDIIILMdl'acol&NolDov-RIF1...,.,_.. I 14.571,188 
Oln_l.oad_&,,,.,_....RiglrtaAr-. ---·-- - ·- ------- .. -· -·--·-·· .. 

F,1 PRD.l!CT CAllt FLDW AFTER DEBT IEIMCE 

---C..mdEligllloCmlolC..., 
Elltlllllo_CoololC..., 
Nol CFDllalo---~-odl.and 
Nol CFD MIio - - -Compleled llulldngo 
Par Go 'tuJncrenwnt 
Nolllovll-Rifll"-
l.lla: Pan of Sin FrandlcD I.had Rnlrv• 

Tollll Colh ,_A.., Dob1 &Olvloo 

G~ PORT CIF 1AN FRAM:IIICO GROUND Ll!AR Rl!VEMJE THROUGH -

Ex..,._IWLS37P• ... LalllnundRn-11J 
NIW.,.._IIII_G,_ _ 

NowDowo1-~ -

______ ... 
TDIII ""'1 ol San Fnrnci.o GrllUld Lome Rev..,. 

H.J CITY & CCIUNTY OF IAN FIWICIICO TIUC INCREM!NT THROUGH 2114 

Tolol--ryLlloT• (I'll.of-•) 
Tolol SWL 337 CFD lpoclll T• • 
Tallll Shlnlln• lmprDll'arnant Spedal Tax . 
Clly& C-ol8onF..,...Dowll"'fflllll ..... oclTa1 .... ...., 
Nit Ta lncr11man1 &CFD lpedll Tu 
Talll PrajKt T• lnnmanl AIIPfild 10 .._.ucva 
TalllllTu-,11111ntApplildloDebtlnice 
NII Ta lna11119nt &CFD NIM lnhlhcue& Dlbl SerYlca 

I 
I 
I 
I 
I 
I 
I 
I 

I 
I 
I 
I 
I 
I 
s 
s 

(2111-J 
11,174,177 
35.ZDD,DIID 

200,517,727 
'4.IDT,111 
14.571,111 
!5427.1321 

137,311.TSS 

10.814.5311 
...... 1,1 
m.-.11, 

f211711120J 
'1715.ffi,4,IZ 

3.213.4211.211 
217.14USI 
275,IIN,717 
27,470,70 

2,131,111,532 
44,807,111 

IZZ, IOI.SN 
2,1114.117.rrr.l 

1111ndudealllellgillltcn:crlcanyfar .. a1Pllaalft-herlzolllll-.lnc:luclnllentllaffllrf.-. 

J 

I 

I 
I 
I 

-•---·-• 
I 
s 
I _s ___ ._ 
s 

I 
I 

I 3.175.151· 
I 

• I 

-·---·-
I 
I 

I 
s 
s 
I 

NA 
NA 
NA 
NA_ 

}--=-
I 

s I I I s 

s s s I 
s I I I 
I s s I s 
L_____:_ ·---·- _s ___ ._ L_____:_ I.__;_ 
I I I • 
s I s I I 
I s s I s 
I s • I s 
L_____:_ ·------ L__.;_ L_____:_ L_____:_ 
s s s s I 

I I I • I 
I I I I I 

s 3.111.1111 I l,511,841 s 2.m,214 I un.-s s 7.19U71 
s I I I s 
s s I I I 
I I I I I 

-·---· - -·---·- -'----- L____:_ L--....:... 
s I I I I 
I I I I I 

NA i-iA NA NA NA 
NA NA NA NA NA 
NA NA NA NA NA 
NA NA NA NA NA 

------ - ------ ---------
• I I I I 
I I I I S 
S I S S. I 
I I' I I S 

L--....:... ~ -· --·- -· -· --·- L____:_ I I I I S 
I I I I I 

I 11.200.DDD 

s 
s 
s 
s . .----
I 
I 
I 
I . .----
s 15,ZDD.DDD 
I 3S.2GO.OOII 

I 3.421,1DI 
I 5,117.511 
I 
I 
s . 
~ 
I 5,187.5111 

I 
I 
I 
I 
I . 

NA 
NA 
NA 
NA 

.-.---
' 

I (3.215.142) I (UTl,050) S (3.141.l40) I (2,755.121) I (1.217.1371 I 11.123,0511 I 110,DDD.SIZJ 
I 40.111 I 151.&11 I 328.1111 I 471.591 I 127.&74 S 1125,IIO I U71.1ZII 
I I I I I I s 35.200.DDD 
I I I I s I s 
I I I I I I I 
I I I I I I I 
~I • I - I · I • I • I ----- ---- ---- ---- ---- ----(3,175,1511 I (3.111.3511) I CS.!111,141) S CZ.277.2341 I 15.518.1113)1 17.117,1711 I 21.573,521 
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I 
I 
L_____:_ 
I 

I 
s 
I 
·---·-• 

I 
I 

I 
s 
I 
I 
s 

I 
I 
s 
L__._:,_ '---·. . .. 

I 
s 
s 
I 
s 

I 
I 

I I 
!.__:_ _s --·-
• I 

I. 
s 

I I 
s I 
s I 
I I 
I I 

I 4,400.IIINI 
s 
s 
·---·-
• 4.400.DDD 
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I 
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IANNIIAL SUMMARY •PRCWCIRMA UNDERWR111NG 1111 .... 11121 - 11111 •• 
A. I HONZONTAL INFIIABl'RIICfURI! INVESTM!NT UIIES 
__ .. ____ s 

I I I I I I I 
""- I lnll-•b PlrcelsA, B. G & K 11) I :1.11211, I 30.111,521 I 40.171.121 I ZU18.Gll5 I 8.211.9711 I 4.2II0.771 I UDO,IDI I 3.837,513 
""-2lnll-•'1x-C,Dl&DI! I I 877,114 I 10.315.178 I 22.251,671 I 14,114.150 I 2.082.488 I 1,501,034 I 3,830 
Phae 3 lnfralrucba fCI' P•cell EI F S Z,11 I I I 1,510,737 I 10.721,aa& I 13.511.117 I 1,Dl2,321 I 1.DN,1m 
PhlM4~1111'UftHfol'Pacl!IIH,l&J $ 1.112.21 I I I s 1,211,417 I l,IDl.114 I 14,145,129 I 4.m,ni 

TOIII NDIWllllll lnfrallruclln .,._ $ 4.115.01 s 31,:187,ca1 s ilG.175,903 s 41A18,411 s 32,39UC8 I 21.1153,117 I 21,'29,791 s 9,412.390 

-~-~~~-u._ .. __________________ -·-·--·-----------------~--------'-284._111_1_, -s 1185115,101 I 1a:ioa1.1o:i S 1114117.5115 I 20Q89Qll33 I -Sff.101 ~ 250.173.191 I 2II035U88 

.. - ....... ---· -·. ----- ·-··--· -- ---·------------- ··-· ----- --- -
II.I -AL INFIIAITRUCTURE INVEITIIENT SOURCES 

CFDM•---~-lald 
Phno 1 CfDMlllo-Bandl 
Phae:Z CFDlllllla Ram Ban• 
Pllue 3 CFD Mello Roell Bondi 
Pfllle 4 CFD Mallo RoOI Bondi 

Tallll CFD MIio Roo1 Bandl-1.klimpraved Lind 

CFD Mllo--·Coqillled ll&illinp (di 
PhaN 1 CFO Mello Roca Banda 
Pllae 2 CFD Mlllo Roal Bondi 
""-3CFDMollo-BIIIIIII 
Pllac 4 CFD Mello Roell Banda 

T...i CFD MIio Rooo-·Coqillled ....... 

Pa, Go Tu Increment 
Pline 1 Pay Go Ta lncremad 
Ph .. 2 Pay Go Ta lncnment 
Pllae 3 Pay Ga Tu lnCl'NI• 
Ph ... 4 Pay Ga TD lncnment 

TIIIII Pay Go Tmr lncremllll 

TDlal Harizanlllll Wrarucva lnvHtmenl Sam~_.,~ .sa ...... 

c.j CUMULATIVE IIIASRII IIEV!LOPl!R INFMITRUCTIIIE EQUITY 

__._ ... Eno!_ .. 
__ , 
--2 PMN3 
PMN4 ew,u----·nfr-ei,,Hy T __ Do ___ ,,_ 

DJ MASTER llEVELOl"ER PEAK EQUITY 
Pradllvalapmanl Enlllamlnt 
Plan! 
Plau2 
Phue3 
Plau4 

,..., ____ E,pty 

----··------------
EJ LEAD PARCEL & Nl!T DEl!I.OPIIDIT Rllllfl8 PAYIIENTS 

""-ILlod-~11 ... ls-A&G 
Ph-lllevel-llf*b-.B&K 
""-2Dovll.., ........... -C.Dt&D2 
""-31lovol-llf*b-E&F 
""-4Dov.i.., ........... -H.l.&J 

T-Llod-&No!DI• ... _,...,....,_ 
~/.Nd-&-Ril/lfl'Pa-

I 
I 

I I I 
I · L.___:_I · 
-,--- I -,---

I I 
I I 
I I _s ___ .· __ s ___ ._ '---·-

s 
s 
I s s s ___ ._ '---=- '---=-
s s • 

s 
I 
s s ___ ._ 

I 

s 
s 
s s ___ ._ 
s 

s l.312A7Z 
s 1.111,823 
s 590,470 
!._....!!.!!! 

• 3.13t.DDI 

s 
I 
s 
·---·-• 
I 21.011• 
I 
s 

s 
I 
s s ___ ._ 

I 

s 1.158.233 
I 43,_514.430 
s 

S I 
I I 
I S -·---·- _, ___ ._ 
I I 

I 18.7C8,173 I 2,111,121 
s 111,134 I 
s 23,034,371 s 28,375 -'---·- _, ___ . __ , ___ ._ S 24,211.904 

I 21.011.111 s 44,740.114 s 31.111,171 I 27,128,117 

s 804,$311 s HD.121 s 418,4111 s 31111,713 
s •.1M,Mt s 1.3111.1172 s s 
s 1,341,147 s 1,215,413 S 1,844,311 • 
~ L.1!!.Y!! S 1.Sl8111 ~ • 8.517.771 s 4,IIIN.513 S 3,1127.IIO s 3,133,152 

I S 3.UI.DDI S 27.809_- 49,3411.ZOB S 43,417,511 I 31,082,151 
J5.20QOOO I .15.200.000 35.a,o,aoo , 39.039.llllll , 11,1<us:1 115.1113.m r 1511.411,221 r 1110.554.011 

s s s s s s s· I 
s 29.UO,SDI I 31,427,122 s 21,011,122 s 1,702,349 s s s I 
s 1,:11111,814 s ll,D71,218 • 11,120,231 ·s 1.281,117 s s s s 
s s 374.175 s 1.!525.21111 s 1:uoc.• s l.&Dl.203 I s I s ___ . __ s· ___ ._ _ s ___ ._ S 1,895,052 S 11,788,113 S 14.ilU.373 s ___ ._ s ___ . _ 
S 31.211,222 I !l,1111,114 $ 39,415,321 s 24,970,711 s 21,375,191 s 14.213.373 s s 
r 3U81788 S 93.~11!12 s 132.IIJUZJ S 151,808.010 S 1711181.a:JI S 193,444,579 S 193.4".5711 S 193.444.571 

NA NA NA NA NA NA NA NA 
NA NA NA NA NA NA NA NA 
NA NA NA NA NA NA NA NA 
NA NA NA NA NA NA NA NA 

s SI.Im- s s s s s s I 
s 31,112,131 s s s s s S· s 
s I 1.1111..HO s s s s I s 
s s I 711,125 s I I s s s ___ . __ s ___ ._ ·---·- _s ___ ._ 

~ 
_ s ___ ._ _s ___ . _ '---·-s 19,173,513 S 9.098.250 s 711,129 s s 4,11:usa s s I 

' B.173.513 S 71NU13 r 711887.1138 s 7!1817,11111 s IN,571,108 r a,,s11.iaa r M,571,108 s IN,571,181 -------- .,_ ..... ·-·- -····-· ---· -- -- ... --- ------·- ·--· 

FJ PROJECT CASH FLOWAFTER DEBT IIEIMCI! 

Harizantlll lnfrnnl:be Colla 1111d &pile Cmt al Cary 
Blglblo Coll of Cony 
Nol CFD Mello -llancla - l.lllmpn1Vod laid 
NolCFD Mello-Bm1do--Buld,wo 
Pay Go Tu lncramllll: 
Nat Dewa1apm1111 RW'1: Pawm11111 
LIii: Part ol Sin Francilco l.hMdl ReNrvn 

Talol Cm FI--Dal-

II~ PORT Of UN FRANCISCO IIRDUNDLEAIE REIIE-'IHIIOIIIIH ZON 

ExlllingSWL 337 Plrloq LolGrolmdRalt- (I) _ Dff.,...,,.. .... GrUld Roni 

Haw Dnelopn-,1 Ptlrcanlagl Rent 
Harinnlal Bpanaar Or111111d Rant Partilipelian 

Total PoflolSon-Graundl.oma Row ... 

II.) CITY & COUNTY OF IIAN FIWICIICO TAX INCRl!lll!NT THRDUOH 2114 

T ... IGrmoP-,U..Ta(l'IOol-eJ 
Tel11 8WL 337 CFD Spealll TB 
Total Shcnllne lmprcwemenl SpaCIII T11 
Clty&CUdyolSln FronclooollovolapmenlPonodTn-
Net T• lnnrnent I CFD Spealll Tu 
TOia! Prcitec1 T11 lncremlfll Applied lo lnff8llrUclure 
Talal Tax lna'mnanl .ftlplilld to D1b181rwice 
NII TIii: lncremanl & CFO Alla lnfranuclln & Debi: Slrvlce 

c11 lnc:ludel11e111a111ecos:rtC111JlorallllfP11 .. 111g111ahllnlmlbllcoalnc:ludi111III' 

s (31.317.4111 S (50,575.11113) S (41,418,C811 S (32.391341) S (21,153, 117) S (21,321.7111 I (9.412,3901 S (4.515.0111 

• 751.120 I 1.871.808 I 4,570,415 I 1.!133.!117 I 7,111, .. I 7,154.2111 S 5,113,!IH I 4.515.D11 
s s s s I I s s 
s s s s s 21,011 ... s 44,740- s n.•.111 s 27.1211.207 
s s I I 3.UI.DDI s 8,517,778 I 4.ICM,M3 s 3.527.IIO s 3.133,ISZ 
s 11.873,!113 s 1,1118,250 s 711.121 s I 4,IH,250 s s I 

-•---·- -•---·- '---=- L-......:..... •---·- -•---·- _s ___ ._ s . 
sii.aii.iii s 31.21111,021 S !H.807.8411 S (43,127.1721 S (22,0Z0,7731 S 

S 2,751,000 I 2,I03,il30 
S I . 700.133 
I I 
L-......:..... '---=
$ 2,751,000 S 3,104.3113 

I I 
s s 
s 1,211,llil4 4.a.,n 
I 133,717 2,711.413 
I 
I 133.717 2.-.211 
s 313215 

880,000 S 
2.217,500 I 

I H,400 I 
L-1ll1!!!) s 
S 2,131,151 S 

s 
I 

11.1144.19 
4.Zil:1.143 

2.834.122 
l,111.12D 

s 
3,030.000 I 

1C8.212 I 
C:!93,7511 s 

z.m,504 s 

1,351.528 I 
s 

1,400,281 s 
1,242,400 I 
3.131.001 I 
2.879.418 s 
1.727,905 I 

11.0SUU I 

s 
3.483,333 S 

241,!illO S 
(BD871D) s 

3,011.0IS S 

il.793.705 

1,025,411 
11,201,141 
1,517,771 
4.803,181 S 

(DI S 

31,1D,703 S 

s 
3,550,000 S 

355,2111 I 
f15174•) S 

3,24Ui12 S 

1D.470.545 I 
311,711 s 

2,1139,715 s 
11,IID,310 I 
4.8N,M3 I 
7,375,117 I 

0 I 

31,111,774 

s 
3,550.000 S 

472.455 S 
f712.258) S 

3,110,111 S 

14,9'4,HI 
112,431 

1,711,211 s 

3,550,000 
513,121 

(787374) 
3,S75,7H 

11,131.101 
931.!l!II 

504,SH 
14,128,287 S, 11,1152.135 
3.527.880 I 3,03.&52 

10.5111,!177 I 12.272.241 
0 I 148.234 



21121' ... , an - .. , - .. , -
A. I HOIIJZIINl'AL INFRAITRUc:TUIIE INVDTIIINT U-

Pr_ll_l Prajool _ Ex.,.._.. s s s s s s s s 
_1.,,,_-.eb-A.8,Cl&K(1) S 3,113,111 S Z,747,131 s 2,m.• 

I 
S 1.141.414 I l,IIG4.1ZI I 1.214.117 

I 
S 1.IMl,420 I 717.7111 

-Zlnfr-olarPar .... C.D1 &112 S s s I s s 
Ph• :s lnfratruaue rar Plrclll E & F s I I I s s I I 
PhlllM 4 ldaalnlllUD far PaGIII ti. I I J $ 273.171 I I I I s I s 

Talal Harinnal lnfrutruc:ture U... S 3,488.117 I Z.747.131 
,I 27f.08530f 

S 2.213.IDI 
I 27l.351.9JJ 

I l.141,4M 
I 275.200377 

S 1,504,121 
I 211.70UINI 

I 1.214,117 
S 277.UI, '15 

I 1,IMl.dl 
I 21".0J85,t5 

I 717.7111 
I 21".8311.235 -~-----'b_ ... _._._,...,....:....· _u-____________ _;_1_21111_3311,.., 

ILi HORIZONTAL INFIIASl'RUCTLN! INVUl'M!NT 110U11CD 

CFD ..,.., - Bondi - l>Mlp,-IAnd -1CFD __ _ 

Plme 2CFDMlllo Roal BDII• 
""-3CFDMollo-
Ptt.. 4CFDMlla RDC11 Bandl 

TOIII CFD MIi .. R- - • Unimproved IAnd 

CFDMlllo-----p(dl 
P-1 CFDMll•--
Pha.. 2 CFD Melo Ram Bondi 
PhlN 3 CFO MIiia RDOI Bondi 
-4CFDMolo--

Total CFD-R-- -Co,q,1--nga 
Pa.,GaT•lncremlnl 

Phaa I Pay Go Tu lnrnmant 
Phae 2 Plly Go TII lna-11111111 
...,_3PayGoTalna..,... 
Phae 4 Pay Go Ta lllftlllllll 

Tollll PayGoTu lnar..-Talal _ I __ _ 
cu,,,....,,. __ ,,,.,_ 

c.) CUIIULATM IIAITER lll!VELIIPER INFIWl'IRUc:TIIII IQUITY -----, --2 --3 -· Cunuolivo_Dovelopor_rolatply T..., __ /nl',_a,,.,,y 

11-1 IWITER DEVELOPER PEM EQWTY ----- .. 1 
Pllrloe2 -3 -· Talal-Dov--E,o,rlv 

-------------------·--·-----------

S S I S S 
S I I S I 
S I S S S I S 
-•---·- !_.:_ s ___ ._ L.._..:_ ._s ___ !_.:_ ~ 
S S I S I S S 

I 1.287.101 I 12.771~ I 1.145.&13 s 111.11411,544 s 4,113.&&1 I 4.277.534 s usa,oas 
I I ... - s s s I I 
I I I I I I I 

I 
s 
s 
-·---·-• 
s 4,45G.347 
s 
I 

L....m.!!!. 
s ___ ._ _I __ ._ L.._..:_ ·------ I • ~-·----~ I 1,11111m I 12.771.207 

2.117,111 I 2,211,152 
$ 
$ 

•---·- _s _____ 
I Z.117,111 S 2.2111.112 

s 11.227,040 I 15,G57.158 
S 201',78J,527 S 218.IJIUIII 

s 
s· 
s 
s 
L.._..:_ 
I 
·- fll3.444.578 

NA 
NA 
NA 
NA 

I 
I 
I 
I 

·-----s 
I 1113..,,.._579 

I 1.145,113 $ 10,041,544 s 4,193,111 s 4,313.QI& $ 4,450,147 

$ 2,472.420 
I 
s -·-----I 2.472,420 

I 11.111.DD 
s 221.1157 .• ,a 

I 
I 
I 
s ·-----• I fll3..,.UIII 

NA 
NA 
NA 
NA, 

I 2,QZ3,175 I 2.1111.018 2-,117 2,138,111 I 2.171,141 
I I I 
s I s I I 
L.._..:_ ·------ L.._..:_ ~ -·----I 2.IIZ3,175 s Z,Dll.011 $ 2,11111.117 I 2,131,IU S 2.171,141 

s 12.1172.711 I 1.254.171 I 1,377,152 I 1,502.074 
I 2-I0.030. flt I 2412&1.817 I 252.Blf.111111. I 25U5"1113 

S I S I 
S I S I 
I S I I 
I S S I 
~ -·---- L.._..:_ ~ 
S I I I 
I 1113..,._579 I 1113.444.578 S 1113.444.579 I 1113.444.579 

NA NA NA NA 
NA NA NA, NA 
NA NA NA NA 
NA NA NA NA 

s 1,121.4N 
I 265 713538 

I 
I 
I 
s 
I --.---
11113. .... 5711 

NA, 

NA 
NA 
NA 

--------·-· ·-· ------- -------
1,1 LEAD PARCEL & IET DEVELOPIIENT RIGHTS PAYIENJB 

Ph_ I LNd_Dew __ .._...,_ Par0111A&G 

Ph-lDovll-RW*lar-B&K 
-2Dovll..,,_.RW*lar-C,D1 &112 
-·Dlftl-RW*lar-E&F 
-·Dlftl---111,..lar-H,1.&J 

TDIII l.udP_.,. & Nol Dov .... 1111 Rltlhl"
C..,.-~-I-Aj;ll1,..,._,, -------- --- -- -- - . --------

FJ PtlOJECT CAIH FLOWAF11!R DEBT IERVIGE -1 ......... ea...rag111oc.a1c.ny 
Eiglble Cool olCony 
NII CFO Melo-Bcllds· i.imprtNedl.and 
N01 CFD Melo--· Complelldtidnp 
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Clly & Cou!lly ol S.. ,.., .... .._,, .. PalodTa tncnrnont ' I s s I 
NelTUIIICle__.&CFD8pec:11111Tu s 31.790.172 40.111,RI 41.311.424 I '2.2211,312 I 0,010,m 43,932,331 s 44,110.115 s 45.707~ 
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Ardlltecture & Engineering 
Tr,nspartation/l'rafflc Engineering 
Marketing (Market Studies, Marketing. Branding. Appraisals) 
~nstruction CM · 

Mlscellaneous 
Reimbursable Expenses 
Personnel 

atal Casts ta Date 

FP SCHEDULE 2 
Preliminary Entitlement Cost 

Statement 

$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

1DTIIL 

-·-
6,543,102.89 

308,790.13 
. 129,556.114 

31,297.50 
2,369,235.44 
2,574,707.i2 
6,146,653.98 
2,248,793.62 

• May 25, 2010 ~ ENA l!dalhd belWNII Port Ind MIRerDwalopu; Entlllem-Coltl blp\ accrulnl.,.., t111s date 
•• Januar,1. 2012-Devlloperllllum beafns~na:onEndllenlent:Cmts parlmn._ 

MCllyTrl--h------•renotOIINI ........ 
- llood,.. ... flllal-fnlm,.,.. 
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Special Fund Trust Accounts 
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FP SCHEDULE 3 
Specia~ Fund Trust Accounts 

Fund Category Accounts within Fund 

DRP Fund 0 Prpject Account 

0 Additional Return Reserve 
Account .. 

Special Tax _Fund 0 Facilities Account 

0 Development Account 

0 Office Account 

0 Zone I Shoreline Account 

0 Zone 2 Shoreline Account 

0 Remainder Account 

0 Services Account 
' 

0 DRP Advance Proceeds 
Account 

Ta.x Increment Fund 0 Project Account .. 

0 DRP Advance Proceeds 
Account 

Bond Accounts 0 Dev Special Taxes 

0 Office Special Taxes 

0 Zone I Shoreline Special Taxes 

0 Zone 2 Shoreline Special Taxes 

0 Tax Increment 

Impact Fees 0 Affordable Housing Fund 
(Jobs/Housing Equivalency 
Fees) 

0 Childcare Equivalency Fees 

FP Schedule 3-1 



'FP SCHEDULE 4 

Sample Credit Bid Calculations 

[To be agreed by the Parties prior to submittal of the first Phase Budget.] 

FP Schedule 4-1 
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Appendix I 
Project Area I Comprised of Sub-Project Areas 1-1, 1-2, 1-3, 1-4, 1-5, 1-6, 1-7, 1-

8, 1-9, 1-10, 1-11, 1-12; and 1-13 (Mission Rock- Port of San Francisco) 

This Appendix supplements and amends the main body of the Infrastructure Financing Plan (the 
·1FPj for City and County of San Francisco· lnfrast,µcture Financing District No. 2 (Port of San 
Francisco) (the "IFD? as it relates to Project Area I ("Project Area n, which is comprised of 
Sub-Project Areas 1-1,1-2, 1-3, 1-4, 1-5, 1-6, 1-7, 1-8, 1-9, 1-10, 1-11, 1-12, and 1-13 (each a "Sub-

. Project Area" and collectively, the "Sub-Project Areas'7. This Appendix constitutes the 
Infrastructure Financing Plan for Sub-Project Areas in accordance with the provisions of. Section 
53395. B(g) of Chapter 2. 8 of Part 1 of Division 2 of Title 5 of the California Government Code, 
commencing with Section 53395 of the California Government Code (the "IFD Law.,_ In the 
event of any inconsistency be_tween the main body of the IFP and this_ Appendix, the provisions 
of this Appendix shall gove~ with respect to the Sub-Project Areas. 1 

. . 

Background: The City, acting by and through the Port Commission (the ·Port"), and Seawall 
Lot 337 Associates, LLC ("Developer") anticipate entering into a Disposition and Development 
Agreement (the "DOA"), including a Financing Plan, which will'govem the disposition and 
developmerit of the Seawall 337. arid Pier 48 and provide for the financing of certain capital 
facilities and public services related to the proposed project. The Project, known as ·Mission 
Rock" (the "Project") is .anticipated to be comprised of the following components: 

• Over 8 acres of parks and open space; 
• 1,327 rental resi~ential apartments, of which 40% will be affordable to households 

earning less than 150% of the Area Median Income; 
• 1.7 million square feet of office, retail, and production space; and 
• Approximately one million square feet of structured parking. 

The cost of public parks, plazas, utilities, open space, and streets to serve t~e Project is 
anticipated to total approximately ·$191 million in current 2017 dollars. It is currently expected 
that these public improvements will be built by the Mission Rock developer and then transferred 
to public ownership. Tax increment revenues to be allocated to the IFD from the Sub-Project 
Areas will be used to acquire and construct the publip improvements, and will also fund 
additional public improver:nents· within the boundaries of the IFD. 

The Project is anticipated to be constructed in Phases, as follows: 

I , 

• Phase 1 - Sub-Project Area 1 (Block A)., Sub-Project ~rea 2 Block B), Sub-Project Area 
7 (Block G), Sub-Projec_t Area 11 (Block K) 

• Phase 2 - Sub-Project Area 3 (Block C), Sub-Project Area 4 (Block D) 
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• Phase 3 - Sub-Project Area 5 (Block E), Sub-Project Area 6 (Block F), Sub-Project Area 
13 (Mission Rock Square) . 

• Phase 4 - Sub-Project Area 8 (Block· H), Sub-Project Area 9 (Block I), Sub-Project Area 
. 1 O (Block J), Sub-Project Area 12 (Pier 48) 

Port as agent of the /FD with respect to the Sub-Project Areas: The Board of Supervisors 
has appointed the City, acting by and through J:>ort, as the agent of the IFD to implement this 
Appendix.'-· 

Bo.undaries and legal descriptions of Sub-Project Areas: The boundaries of the Sub-Project 
Areas are described· in the maps attached to this Appendix as Attachment 1. The legal 
descriptions of the Sub-Project Areas are also attached to this Appendix as Attachment 1. The 
Sub-Project Areas do not initi~lly correspond to the boundaries of assessor parcels. Tax 
increment will not be !:'!located to the IFD ffom a.Sub-Project Area until assessor parcels for the 
development parcels within the Sub-Project Areas have been creE1ted. 

Waterfront District:··each of the Sub-Project Areas is a ''waterfront district," as defined in 
Section 53395.8(c)(17) of the IFD Law. This Appendix includes an inf~structure financing plan 
for the Sub-Project Areas in accordance with the requirements of S~ction 53395.8(g)(3)'. 

Other initially-capitalized te~ms used, but not defined in this Appendix,:have the meanings _ . 
ascribed to then:, in the IFD Law or.the IFP. · 

Future. Amendments of this Infrastructure Financing Plan:·The Board of Supervisors 
reserves the right, and nothing in this Appendix or ~he IFP limits the ability of the Board of 
Supervisors, to update oc amend this lnf,:astructure Financing Plan in accordance with and 
subject to applicable law. In addition, and in furtherance of the foregoing, the Board reserves the . 
right to amend this Appendix anti the IFP by ordinance, and without any public ~earing or vote 
of the registered voters or landowners in _the Sub-Project Areas or other proceedings, for .the 
following_ purp_oses: 

. . 
a. to extend the effective date of this Appendix and the period for allocation of tax 

increment from the Sub-Project A~as to the IFD, if the IFD Law is amended to allow a 
longer period; . . . 

b. to allocate to the IFD from the Sub-Project Areas any· portion of the ad valorem property 
tax revenue that has not been allocated to the IFD prior to the date of the amendment of 
this Appendix, if the IFD !.'.aw is amended to ·permit such an allocation; 

. . 

c. to increase the maximum amount of bonded indebtedness and other debt for the Sub-
Project Areas based on the increased period of tax increment allocation described in the 
preceding clause (a) or the increased allocation of·tax increment described in the 
preceding clause (b); 
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d. to ad~pt any alternative amendmer:it or annexation procedure with respect to the Sub
Project Areas that is permitted by an amendment to the IFD Law; and 

e. to amend the list of Facilities as long as the Board finds that_ the resulting Facilities are 
permitted by the IFD Law, will serve the development in the Sub-Project Areas and are 
of communitywide significance. 

A. Base Year; Commencement of Tax Increment Allocation 

The "Base Year" for each of the Sub-Project Areas is the fiscal year in which the assessed 
. I 

value of taxable property in such Sub-Project Area was last equalized prior to the effective date 
of the ordinance adopted to create the Sub-Project Areas or a subsequent fiscal year. The Base 
Year for each Sub-Project Area is FY 2017-2018. 

Tax increment may begin to be allocated to the IFD-from each Sub-Project Area beginning in 
the fiscal year following the Base Year, provided that no tax increment will be allocated to the 
IFD from a Sub-Project Area until (i) assessor parcels for the development parcels within the 
Sub-Project Area have been created and (ii) the amount of increment available to be allocated 
from the Sub-Project Area in the fiscal year is equal to at least $100,000. 

B. Allocation of Tax Increment 

1. The annual allocation of tax increment generated in each of the Sub-Project Areas to the 
IFD for purposes of Section 53396(b) of.the IFD Law will be the amount appropriated in 
each fiscal year by the Board of Supervisors for deposit in the respective special fund 
established for each Sub-Project Area. 

2. The Board of Supervisors will appropriate 100 percent of the ·Al.located Tax lncremenr 
(as defined below) for allocation to the IFD until the IFD repays all debt (as defined in the 
IFD Law) from Allocated Tax Increment to-fund the capital facilities authorized by 
Section 53395.B(d) and listed in Exhibit 1-1 of this Appendix (the "Facilities"). The 
financing of the Facilities satisfies the "waterfront set-aside~ requirement set forth in 
Section 53395.8(g)(3)(C)(ii) of the IFD Law. 

. . 

3. In order for the Facilities to be developed concurrently with the Project, and because 
there will be some. lag time between the construction of the Facilities and availability of 
Allocated Tax Increment, multiple sources of funding will be needed to pay for the 
Facilities, and such sources, to the extent repaid by the IFD with Allocated Tax 
Increment from the Sub-Project Areas, will constitute secured debt of the Sub-Project 
Areas. ---. ___ _ 

( 
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• Funds ("Developer Capital") to be advanced by the Developer; 

• Funds to be advanced by the Port as either direct Port capital or advances of land 
proceeds; 

• Proceeds from bonds that would be issued by the IFD and/or a Community Facilities 
. District ("CFD") that would be established by t~e City to include all or a portion of the 
proi,erty in the Sub-Project Areas. 

In addition, the Port, as ttie agency of the IFD, may use Allocated Tax Increment to pay 
directly for Facilities costs. The financial obligation of the IFD to fund Facilities costs with 
Allocated Tax Increment from each of the Sub-Project Areas is a debt of each of the 
Sub-Project Areas and will be reflected in the annual Statement of Indebtedness 
required by the IFD Law. 

4. Notwithstanding the foregoing, the allocation made by the Board of Supervisors in this 
Appendix shall be the following: 

(A) The Board of Supervisors hereby irrevocably _allocates all of the "City Share of Tax 
Increment" (as defined below) from the Sub-Project Areas to the IFD to the extent 
that the City Share of Tax Increment is necessary to repay bonds, notes or related 
agreements or to meet contractual obligations that the IFD or the Port is obligated to· 
satisfy with Allocated Tax Increment (including the DDA), in each case to the extent 
-such bonds, notes, agreements or obligations have been approved by the Board of 
Supervisors. 

(B) The Board of Supervisors retains the discretion to make annual appropriations for 
the allocation of City Share of Tax Increment from the Sub-Project Areas to the IFD 
to pay for debt that is not described in the preceding clause (A)-, including the 
financial obligation to fund- Facilities costs from annual deposits of Allocated Tax 
Increment. 

5. For purposes of this Appendix, the following capitalized terms are defined as follows: 

"Gross Tax lncremenf' is, for each of the Sub-Project Areas, 100% of the revenue 
produced by the application of the 1 % ad valorem tax rate to the Incremental Assessed 
Property Value of property within each Sub-Project Area; 

"Incremental Assessed Property Value" is, in any year, for each S1:1b-Project Area, the 
difference between the assessed value of the property within such Sub-Project Area for 
that fiscal year and the asses~d value of the property within such Sub-Project Area in 
the Base Year, to the extent that the difference is a positive number; 

·city Share of Tax Increment" is 64.588206% of"Gross Tax _Increment. 

Page4 



'· 

·c. 

D. 

"Allocated Tax lncre ment• is, for each of the Sub-Project Areas,. the City Share of Tax· 
Increment: 

"CFO" is a Mello-Roos community facilities district formed over the Project. 

Increment Revenue of San Francisco and Affected Taxing 
tted to the Sub-Project Areas 

Maximum Portion of Tax 
Agencies to be Commi 

100% of the City Share of Tax Increment shall be allocated to the IFD from each of the Sub-
Project Areas. 

None of the incremental ta 
the Sub-Project Areas will 

x revenue of the local educational agencies in the boundaries of 
be allocated to the IFD. 

Projection of Tax lnc~m ent Revenue to the Sub-Project Areas 

The financing section for a Sub Project Area must include a projectio(I· of t~e amount of tax 
allocated to the IFD from the Sub-Proje~ Area assuming an 
Sub-Project Area of 45 fiscal years after the fiscal year in which 
D will have received $100,000 of tax increment from such Sub
Law. 

increment expected to be 
allocation period for such 
the City projects that the IF 
Project Area under the IFD 

The projection of Allocated 
I FD is attached in the follo 

Tax Increment from the Sub-Proj~ct Areas to be allocated to the 
wing Ride~: 

· Sub-Project Area Rider 
Sub-Project Area 1-1 #1 
Sub-Proiect Area 1-2 #2 
Sub-Proiect Area 1-3 #3 
Sub-Proiect Area 1-4 #4 
Sub-Proiect Area 1-5 #5 
Sub-Pro ect Area 1-6 #6 
Sub-Pro·ect Area 1-7 #7 
Sub-Pro·ect Area 1-8 #8 
Sub-Pro·ect Area 1-9 #9 
Sub-Pro·ect Area 1-10 #10 
Sub-Pro'ect Area 1-11 #11 
Sub-Pro·ect Area 1-12 #12 
Sub-Pro'ect Area 1-13 #13 

E. Tax Increment Limit 

The financing section must include a limit on the total number of dollars of tax increment that 
may be allocated to the IFD pursuant to the IFP, subject to amendment of the IFP. 
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The initial tax increment limit for each Sub-Project Area is listed below. The total limit on the 
property tax increment that can be allocated to the IFD from the Sub-Project Areas over their 
45-year terms is $3.85 billion. These limits reflect projected total property tax increment plus 
a contingency factor of approximately 200 percent to account for variables such as higher 
assessed values of taxable property due to resales. And., the limit for Sub-Project Area 13 
reflects the assumption that subterranean parking is built on the Mission Square block. 

Sub-Project Area . Tax Increment Limit 
Sub-Proiect Area 1-1 $370 000,000 
Sub-Proiect Area 1-2 ' $236,000 000 
Sub-Proiect Area 1°3 $384 000,000 
Sub-Proiect Area 1-4 $829,000 000 
Sub-Project Area 1-5 $170,000,000 
Sub-Proiect Area 1-6 $411,000,000 

. Sub-Proiect Area 1-7 $266000000 
Sub-Proiect Area 1-8 $182 00'0 000 
Sub-Proiect Area 1-9 $280 000 000 
Sub-Project Area 1-10 $204 000,000 
Sub-Project Area ·1-11 $130 000 000 
Sub-Proiect Area 1-12 .. $240 000 000 
Sub-Proiect Area 1-13 $143 000,000 

. ' 
F. 20% Waterfront Set-Aside Requirement for.Waterfront Districts 

Pu~uant t~ Section 53395.8(g)(3)(C)(ii) of the IFD Law, 20% of the Allocated _Tax Increment 
received by the IFD as a whole rset-Aslde") must be set aside to be .expended solely on 
shoreline restoration, removal of bay fill, or waterfront public access to or environmental 
remediation of the San Francisco waterfront (a Authorized Set-Aside Uses"). The IFD Law 
allows the S~t-Aside Requirement to apply on a Project Area wide basis (entire Project Area 
I) rather than on a Sub-Proj~ct Area basis. 

On a cumulative basis, it is estimated that approximately 37 .5% of the aggregate Allocated 
Tax Increment to the IFD from the Sub-Project Area_s will be used for Authorized Set-~side · 
Uses. · 

G. Time Limits 

The financing section must include the following time limits for each Sub-Project Area: 

1. A date on which the effectiveness of the infrastructure financing plan and. all tax 
increment allocations to the Sub-Project ~rea will end, not to exceed 45 years from the 
date the IFD actually received $100,000 in incremental tax revenues from the Sub
Project Area under th~ IFD Law; 
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2. A time limit on the IFD's authority to repay indebtedness with incremental tax revenues 
received in the Sub-Project Area under the IFD Law, not to exceed 45 years from the 
date the IFD ~ctually received $100,000 in incremental tax revenues from the Sub
Project Area under the IFD Law; 

For Sub-Project Areas 1-1 through 1-1~, the following are the ~pplicable time limits: 

• Date on which the effectiveness of the infrastructure financing plan with respect to 
the Sub-Project Area and all tax increment allocations to the Sub-Project Area will 
end: for each Sub-Project Area, the final day of the 45"'· fiscal year after the 
fiscal year in which the /FD actually receives $100,000 of Allocated Tax 
Increment from such Sub-Project Area under the /FD Law. 

• Date after which the IFD may no longer repay indebtedness with incremental tax 
revenues received under the IFD Law from the Sub-Project Area: for each Sub
Project Area, the final day of the 45"' fiscal year after the fiscal year in which the 
/FD actually receives $100,000 of Allocated Tax Increment from such Sub
Project Area under the /FD Law. 

Sub-Project Area 1-13 (Mission Square) is anticipated to be developed with tax-exempt 
public facilities. Therefore, it is not anticipated to generate tax increment. However, the 
Developer may elect to build up to 700 subterra~ean spaces at Mission Square. ~iven this 
potential but not anticipated scenario, the applicable time limits for Sub-project Area 1-13 are 
as follows: · · 

• Date on which the effectiveness of the infrastructure financing plan with respect to 
Sub-Project Area 1-13 and all tax increment allocations to Sub-Project Area 1-13 will 
end: -the final day of the 45"' fiscal year after the fiscal year in which the IFD 
actually receives $100,000 of Alloc~ted Tax Increment from Sub-Project Area I· 
13 under the IFD Law~ June 30, 2073, whichever occurs first. 

• Date after which the IFD may no longer repay indebtedness with incremental tax 
revenues received under the IFD Law from Sub-Project Area 1-13: the final day o_f 
the 45"' fiscal year after the fiscal year in which the IFD actually receives 
$100,000 of Allocated Tax Increment from Sub-Project Area 1-13 under the /FD 
Law or June 30, 2073, whichever occurs first. 

H. Description of Public Facilities 

The IFD Law requires an infrastructure financing plan to contain the following information 
with respect to each of the Sub-Project Areas: 
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1. Public facilities to be provided by the private sector. 

In accordance with the terms of the DOA, the Developer and/or private vertical 
developers are obligated to provide the Project's public facilities identified i·n Exhibit 1-1, 
excluding the Seawall and Port-wide sea level rise facilities to be built by the Port. The 
facilities will be_ partially initially funded by Developer capital, which will be repaid by IFD 
tax increment and CFO special taxes and/or bond proceeds supported by IFD tax 
increment and/or CFO special taxes. 

2. Public facilities to be provided'by governmental entities without assistance under the IFD 
Law. 

In addition to issuing bonds that may be payable from CFO special taxes and Allocated 
Tax Jncrement (as described in this Appendix), the Port intends to levy two or more_ 
special taxes and/or issue bonds secured by su_ch special taxes on some or all of the 
Project through the CFO to fund improvements that will not be funded by the IFD ("CFD
Only Financing"). 

3. Public facilities to be financed with assistance from the Sub-Project Areas. . 

The Facilities that will be funded with Allqcated Tax Increment from the Sub-Project 
Areas are listed in Exhibit 1-1. 
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-- -- - - - - - - - --- - - -

Exh1b1t 1-1 
--- -- -- - - --- -- ---- - ------

'Faclilties to be Funded ~y IFD: . 
.. · :· .-_ · ,_- ···-~: /t•r'iiitf ni'iiigg.:~., ~.,-,:-, ··. '.·~1ihi•~ costl20l(s; ·:.-

Entitlement Phase Costs related to Facilities 2012-2018 $25,000,000 

Location: Phase 1 •. Sub.Project Areas 1-1 1-2 1-7 1-11 
Demo, Grading & Compaction, Building Pads, Piles 2018-2025 $6,070,000 

Streets, Streetscape and Stone Columns 2021-2025 $31,380,000 

Parks and Open Space 2021-2025 $14,010,000 
Soft Costs and Contingency related to Facilities 2018-2025 $29,740,000 
Subtotal - Phase 1 2018-2025 $81,200,000 

. . 
Location: Phase 2 - Sub.Proiect Areas 1-3. and 1-4 
Demo, Grading & Compaction, Building Pads, Piles 2019-2025 $8,160,000 
Streets, Streetscape and_ Stone Columns 2021-2025 $17,060,000 

Parks and Open Space 2021-2025 $0 

Soft Costs and Contingency 2019•2025 $14,580,000 

. Subtotal - Phase 2 2019-2025 $39,800,000 

Location: Phase 3 - Sub.Protect Areas 1-5. 1-8 and 1.13 . .. 
Demo, Grading & Compaction. Building Pads, Piles 2019-2026 $640,000 
Streets, Streetscape and Stone Columns 2022-2026 $5,700,000 

Parks and Open Space 2022-2026 $7,260,000 

Soft, Costs ~nd Contingency related to Facilities 2019-2026 $8,070,000 

Subtotal - Phase 3 2019-2026 $21,670,000 

location: Phase 4 - Sub.ProJect Areas 1-8 ·1.9 1-10 and 1-12 
Demo, Grading & Compaction, Building Pads, Piles 2023-2029 $460,000 

Streets, Streetscape and Stone Columns · 2025-2029 $10,840,000 

Parks and Open Space 2025-2029 $3,200,000 

Soft Costs and Contingency related to Facilities 2023-2029 $8,820,000 

Subtotal - Phase 4 2023-2029 $23,320,000 

~Jj . 11 . -. ··~-~it'~~-.§JIMWr· 
• • • • • • • • ii ... •• 

Locatlon:.·Hlstoric Rehabllltatlon Seawall Sea Level Risa Portwlde ' 
Pier 48 Sub- & Super-structure 2925-2029 $90,400,000 

Seawall & Sea Level Rise, Port-wide Throughout IFD _Tenn Not available 

Pursuant to Attachment 2: "Guidelines for Establishment and Use of ah Infrastructure 
Financing District (IFD) with Project Areas on Land under the Jurisdiction of the San 
Francisco Port C?mlnission", which were adopted by the Board of Supervisors pursuant_to 
Resolution No. 123-13 on April 23, 2013, excess tax increment not required to fund 
horizontal improvements in the Project Areas' will be allocated to either (a) the City's General 
Fund, (b) funding improvements to the City's seawall, or (c) protecting the City against sea 
level rise, as allowed by State law. Accordingly, the Port plans to allocate any excess tax 
increment not required to fund the Phase 1-Phase 4 horizontal improvements listed in 
Exhibit 1-1 to protecting the City against sea level rise. 
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4. Public facilities to be provided jointly by the private sector and governmental entities 

There are no public facilities that will be jointly provided by the private and governmental 
entities. · 

I. Projected Sources of Financing for the Public FaciliUes 

The financing section must include the projected sources of financing for the Facilities, 
including debt to be repaid with Allocated Tax Increment, projected revenues from future 
leases, sales, or. other transfers of any interest in land within the Sub-Project Areas and any 
other legally available sources of funds. 

The financing plan \s presented in Exhibit 1-2. As shown, it is anticipated that the _Facilities 
will be ~nanced with ~ combination of Allocated Tax Increment from the Sub-Project Areas, 
used on a pay-go basis, CFD and/or IFD _bond proceeds, capital to be advanced by the 
Developer (to be repaid by the IFD with Allocated Tax Increment from the Sub-Project Areas 
a11d/or CFD revenues), and advances of land proceeds (to be repaid by the IFD with - . 
Allocated Tax Increment and/or CFD revenues from the Sub-Project Areas). At this time, it 
is contemplated that CFD and/or IFD bonds will be issued. In the case of CFD bonds, 
Allocated Tax Increment may be used to pay debt service. In the case of IFD bonds, 
Allocated Tax Increment will be used to pay debt ~niice. The type of bond fo be issued·wm 
be determined based C?n market conditions approaching the time of.issuance. 

1:"he _Port intends to levy a "shoreline special tax" on all development in the Project to finance 
shoreline in:iprovements. All of the Shoreline Special Taxes ~rom Phase 1 are anticip~ted to 
be used to protect the Project site from sea level rise. Shoreline special tax~s from 
subsequent phases will be used within the Port-wide IFD, including the Project site. 
Additionally, it is anticipated t~at the Poit will advance capital to finance facilities (to be 
repaid by_the IFD with Allocated Tax Increment and/or CFD revenues from the Sub-Project 
Areas). The Financing Plan allows Port advances in the form pre-paid ground lease revenue 
or.other discretionary Port sources. Current project m~elilig_only cqntemplates Po~ 

· adv~nces in the f~rm of pre-paid grou·nd lease revenue. 

The amo_unts shown in Exhibit 1-2 include the City Share of Tax Increment that will be 
allocated to the I FD from the Sub-Project Areas _to pay for Facilities on a pay-go basis 
p1,1rsuant to Go~emment Code Section 53395.2. A cash flow projection of annual so1:,1rces 
and ·uses of funds is provided in Attachment 3. As described elsewhere in this Appendix, for 
each Sub-Project Area, the obligation of the IFD to use Allocated T~x Increment from each 
Sub-Project Area to pay for the Facilities under this Appendix constitutes a debt (as defined 
in the IFD Law) and shall be payable from Allocated Tax Increment from the applicable Sub
Project Area through the period ending on the final day of the 45111 fiscal year after the fiscal 
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. year in which the lfD actually _receives $100,000 of Allocated Tax lncrell)ent from the 
applicable Sub-Project Area. 

Exh1b1t 1-2 - - - - - - - ----- - --
~ - - -- - -- - - - -- - --- -- - --
Anticipated Sources and Uses of Funds Excluding Bond Debt Se!'Vlce 

: Dollars (mllllons) 
Anticinated Sources and Uses 2017 Nominal Total 

Project Sources . 

Horizontal Sponsor Capital Contribution 
Port's Advance of Land Proceeds 

CFD 

Net Bond Proceeds 

CFDPayGo 

Tax Increment 

Net IFD Bond Proceeds 
IFD Pay Go 

Total Sources. 

Project Uses 
. Entitlement Costs 

Han:I and Soft IFD Facility Costs 

Preferred Retum to Horizontal Sponsor 

Reimbursement of Horizontal. Sponsor Capital 

Repayment of Port's Advance of Land Proceeds 
Seawall & Sea Level Rise, Port-Wide Improvements 

Total Uses 

"All Numbers are ,n milliOns of dollars 

$193.3 
$63.1 

$61.2 
$84.0 

$109.3 

$186.7 

$697.6 

$25.0 

$203.3 

$88.3 

$180.0 

$71.9 

$129.2 

$697.6 

$217.6 
$67.0 

$73.7 
$257.2 

$143.2 

$563.7 

$1,322.4 

$25.0 

$300.6 

$111.4 

$217.6 

$171.1 

$496.7 

$1,322.4 

This Appendix does not project the anticipated costs of administering the IFD, but the Port, 
as agent of the IFD, expects to pay the costs of administering the IFD with Allocated Tax 
lncrem~nt from the Sub-Project Areas. 

J. Acc_ounting Procedures 

The IFD will maintain accounting procedures for each of the Sub-Project Areas in 
accordance, and otherwise comply, with Section 6306 Qf Public Resources Code for the 
term of this Appendix. 

K. Cost and Revenue Analysis 

The financing section ~ust include an analysis of: (a) the costs to the City's General Fund for 
providing facilities and services to the Sub-Project Areas while they are being developed and 
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after they are developed and (b) the taxes, fees, charges, and other revenues expected to be 
received by the City's General Fund as a result of expected development in P,roject Area I. 

1. Costs to the City's General Fund for pro~idirig facilities and service~ to the Sub-Pr:oject 
Areas, while they are being developed and after they are developed. 

Estimates of costs to the City's General Fund for providing facilities and services to the 
Sub-Project Areas, while they are being developed and after they are developed are 
detailed in Attachment 4: "Asse~ment of Fiscal Impacts to the City and County of San 
Francisco - Mission Rock - Port of San Francisco (Project Area I of Infrastructure 
Financing District No. 2)" and summarized in the following Exhibit 1-3. As shown, upon 
build-out the annual cost to the City's General Fund to provide services to the thirteen 
Sub-Pr9ject Areas is estimated to be approximately $6.4 million (~017$). Service costs 
duf'in_g the construction period are estimated to range from $2.6 million to $6.3 ·million 
(2017$). General Fund costs are comprised of marginal costs to the .following 
departments: police, fire, community health, human welfare, recreation, general 
administration, and finance. The cost of maintaining and operating the Project's parks, 
plazas, open spaces, and public right of way will not be funded by the General Fund. 
These costs will be funded by a CFD services tax and/or other exactions on property 
owners. 

- -

Exh1b1t 1-3. Annual Cost to City's General Fund 
- --- - - - -- -- --~ --- -- -

General Fund 
Low-Year Operattng Costs High-Year Operating Costs Stablllzed Year 

Expenditures 
during Construction during Construction FY2028/29 FY 2021/22 FY2025/28 

$2017 mllllons $2017 mllllons $2017 mllllons 

Total $2.8 $8.3 $6.4 

2. Taxes, fees, charges and other revenues expected to be received by the City's General 
Fund as a result of expected development in the ~uh-Project Areas. · 

. . 
Taxes, feei;, charges and other·revenues expected to be received by the City's General 
Fund as a result of expected development in the Sub-Project Areas ar~ detailed in 
Attachment 4 and summarized in the following Exhibit 1-4. As shown, upon stabilization, 
the Project is anticipated to generate annually $12.1 million (2017$). of new revenue to 
the City's General_ Funct. · 

Under current City policies, approximately 20% of aggregate discretionary revenues 
(ADR) are transferred from the General Fund to the San Francisco Muni(?ipal 
Transportation Agency (SFMTA), Library Preservation and Children's Services Funds. 

As ·shown in Exhibit 1-5, it is estimated that the Project will annually generate a net fiscal 
surplus to City's General Fund of $5. 7 million per year (2017$), before ADR transfers 
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and '$3.1 million after ADR transfers. The Project is anticipated to generate an annual 
fiscal surplus during each and every year, from construction through the a;tnticipl!:lted 
termination of the IFD in FY 2072ll3. 

r E;h,b~t 1-4· Recurnng General Fund Revenues Before ADR Transfers 
L - ----- -- - ----- --------- -- -

General Fund Revenues · Stabilized Year FY 2028/29 

Recurring Revenues S2017 millions I $nominal mllllons 

Total ·s12.1 I $16.8 

' Exh~tl=s Net G~neral F~d l~pact 
- ----------------

I 
-- -- ----- --- - --------------- --

Annual Impacts Upon Bulld-out I 
Stablllzatlon (FY 2028/29) 

$2017 millions S nominal mllHons 

Impacts Before ADR Transfers 

.Revenues $12.1 $16.8 

Expenditures ($6.4) ($8.8) 

Net Surplus (Expense) $5.7 .. · $8.0 

Impacts After ADR Transfeis 

Revenues $9.5 $13.1 

Expenditures ($6.4) ($8.8) 

Net Surplus (Expense) $3:1 $4.3 
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Appendix 1-1 
Rider#1 

Projection of Allocated Tax Increment, ~uh-Project Area 1-1 · 
(Block A, Mission Rock - SWL_ 337 & Pier 48) 

FlscalYear Total Taxes Allocated to IFD 
2017-18 · $0 
2021-22 $115,000 
2022-23. $118,000. 
2023-24 $1,858,000 
2024-25 $1,895,000 . 
2025-26 $1,933,000 
2026-27 $1,972,000 
2027-28 $2,012,PDO 
2028-29 $2,053,000" 

r 2029-30 $2,094,000 
2030-31 $2,136,000 
2031-32 · $2,179,000 
2032-33 $2,223,000 
2033-34 ' $2,268,000, 
2034-35 $2,313,000 
2035-36 $2,360,000 
2036-37 - s2,401:ooo 

., 
2037-38 $2,456,000 
2038-39 ... ~ $2,505,000 
2039-40 $2,556,000 
2040-41 - $2,607,000 
2041-42 - $2,660,000 

' 2042-43 $2,713,000 
2043-44 $2,768,000 
2044-45 $2,823,000 
2045-46 $2,880,000 

' 2046-47 $2,938,000 
2047-48 $2,997,000 
2048-49 $3,057,000 . 
2049-50 $3,119,000 

l. .. 2050-51 $3,181,000 
-

2051-52 $3,245,000 
2052-53 $3,310,000 
?053-54 $3,377,000 
2054-55 $3,445,000 
2055-56 ' $3,514,000 
2056-57 $3,585,000 
2057-58· $3,657,000 
2058-59 $3,730,000 · 
2059-60 $3;805,000 
2060-61 $3,881,000 
2061-62 $3,959,000 
2062-63 $4,039,000 
2063-64 $4,120,000 
2064:65 $4,202,000 
2065-66 $4287 ODO 

Nominal TOTAL $125,000,000 
201713% discount! $55,000,000 

' 

. . 

. 

"For purposes of illustration only. The adual commencement date for Allocated Tax lnaemenl in Sub-Project Area 1-1 will be the 
fiscal year in which the IFD adually ·receives $100,000 of Allocated Tax Increment from Sub Projed Area 1-1 under the IFD Law., 
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Appendix 1-2 
Rider#2 

Projection of Allocated Tax Increment, Sub-Project ftt.rea 1-2 
(Block B, Mission Rock - SWL 337 & Pier 48) 

Fiscal Year Total Taxes Allocated to IFD" 
2017-18 $0 
2021-22 $116,000 
2022-23 $118,000 
2023-24 $1,184,000 
2024-25 $1,208,000 
2025-26 $1,232,000 
2026-27 $1,257,000 
2027-28 $1,282,000 
2028-29 $1,308,000 
2029-30 $1,335,000 
2030-31 $1,361,000 
2031-32 $1,389,000 
2032-33 $1,417,000 
2033-34 $1,445,000 
2034-35 $1,474,000 
2035-36 $1,504,000 
2036-37 $1,534,000 
2037-38 $1,565,000 
2038-39 $1,597,000 
2039-40 $1,629,000 
2040-41 $1,662,000 
2041-42 $1,695,000 
2042-43 $1,729,000 
2043-44 $1,764,000 
2044-45 $1,799,000 
2045-46 $1,836,000 
2046-47 $1,873,000 
2047-48 . $1,910,000 
2048-49 $1,949,000 
2049-50 $1,988,000 
2050-51 $2,028,000 
2051-52 $2,069,000 
2052-53 $2,110,000 
2053-54 $2,152,000 
2054-55 $2,196,000 
2055-56 $2,240,000 
2056-57 $2,285,000 
2057-58 $2,331,000 
2058-59 $2,378,000 
2059-60 $2,425,000 
2060-61 $2.474,000 
2061-62 $2,524,000 
2062-63 $2,574,000 
2063-64 $2,626,000 
2064-65 $2,679,000 
2065-66 $2 732 000 

Nominal TOTAL $80,000,000 
2017 f3% dlscountl $35 000000 

*For purposes of illustration only. The adual commencement date for Allocated Tax lnaement in Sub-Project Area 1-2 will be the 
fiscal year in which the IFD aduall)' receives $100,000 of Al/ocated Tax Increment from Sub Projed Area 1-2 under the IFD Law. 
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Appendix 1-3 
Rider#3 

Projection of Allocated Tax Increment, Sub-Project Area 1-3 
(Block C, Mission Rock - SWL 33?' & Pier 48) 

FlacalYear Total Taxes Allocated to IFD 
2017-18. $0 
2023-24 $161,000 
2024-25 $164,000 
2025-26 $1,631,000 
2026-27 $1,664,000 
2027-28 $1,697,000 
2028-29 $1,731,000 
2029-30 $1,766,000 
2030-31 $1,802,000 
2031-32 ' $1,838,000 
2032-33 $1,875,000 

· 2033-34 $1,913,000 
2034-35 $1,951,000 
2035-36 $1,991,000 
2036-37 $2,031,000 
2037-38 $2,072,000 
2038-39 $2,113,000 
2039-40 $2,156,000 
2040-41 -- $2,199,000 -, 
2041-42 $2,243,000 
2042-43 $2,289,000 
2043-44 ' .. 

$2,335,000 
2044-45 $2,382,000 
2045-46 $2,429,000 
2046-47 $2,478,000 
2047-48 $2,528,000 
2048-49 $2,579,000 
2049-50 $2,631,000 

. 2050-51 $2,684,000 
2051-52 $2,737,000 
2052-53 $2,792,000 
2053-54 $2,849,000 
2054-~5 $2,906,000 
2055-56 $2,964,000 
2056-57 $3,024,000 
2057-58 $3,084,000 
2058-59 . $3,146,000 
2059-60 $3,210,000 
2060-61 $3,274,000 
2061-62 $3,340,000 
2062-63 $3,407,000 
2063-64 $3,475,000 
2064-65 $3,545,000 
2065-66 $3,616,000 
~066-67 $3,689,000 
2067-68 $3 763,000 

Nominal TOTAL $110,000,000 
2017 (3% discount) $46000000 

' "For purposes of illustralio~ only. The actual commencement date for Allocated Tax Increment in Sub-Project Area 1-3 will be the 
fiscal year in which the IFD actually receives $100,000 of AUocated Tax Increment from Sub Project Area 1-3 under the IFD Law. 
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Appendix 1-4 
Rider#4 

Projection of Allocated Tax Increment, ·sub-Project Area 1-4 
(Block D, Mission Rock - SWL 337 & Pier 48) 

Flscal Year Total Taxes Allocated to IFD 
2017-18 . $0 
2025-26 $3,513,000 
2026-27 $3,583,000 
2027-28 $3,655,000 
2028-29 $3,728,000 
2029-30 $3,803,000 
2030-31 $3,879,000 
2031-32 $3,957,000 
2032-33 $4,036,000 
2033-34 $4,117,000 
2034-35 $4,200,000 
2035-36 .$4,284,000 
2036-37 $4,370,000 
2037-38 $4,457,000 
2038-39 $4,547,000 
2039-40 $4,638,000 
2040-41 $4,731,000 
2041-42 $4,825,000 
2042-43 $4,922,000 
2043-44 $5,021,000 
2044-45 $5,121,000 
2045-46 $5,224,000 
2046-47 $5,329,000 
2047-48 . $5,435,000 
2048-49 $5,544,000 
2049-50 $5,655,000 
2050-51 $5,769,000 
2051-52 $5,884,000 
2052-53 $6,002,000 
2053-54 $6,122,000 
2054-55 $6,245,000 
2055-56 $6,370,000 
2056-57 $6,497,000 
2057-58 $6,628,000 
2058-59 $6,760,000 
2059-60 $6,896,000 
2060-61 $7,034,000 
2061-62 $7,175,000 
2062-63 . $7,318,000 
2063-64 $7,465,000 
2064-65 $7,614,000 
2065-66 $7,767,000 
2066-67 . $7,922,000 
2067-68 $8,081,000 
2068-69 $8,243,000 
2069-70 $8,408000 

Nominal TOTAL $253,000,0QO 
2017 (3% discount) $102 000 000 

*For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-Project Area 1-4 will be the 
fiscal year In which the IF.D actually receives $100,000 of ARocated Tax Increment from Sub Project ~a 1-4 under the IFD Law. 
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Appendix 1-5 
Rlder#S 

Projection of Allocated Tax Increment, Sub-Project Area 1-5 
"(Block E, Mission R~ck -:- SWL 337_ & Pier 48) 

FlscalYear Total Taxes Allocated to IFD 
2017-18 so 
2025-26 $647,000 
2026-27 $660,000 
2027-28 $673,000 
2028-29 $687,000 
2029-30 $700,000 
2030-31 $715,000 
2031-32 $729,000 
2032-33 $744,000 
2033-34 $759,000 
2034-35 $774,000 
2035-36 $789,000 
2036-37 $805,000 
2037-38 $822,000 
2038-39 $838,000 
2039-40 $855,000 
2040-41 $872,000 
2041-42 $890,000 
2042-43 $908,000 
2043-44 $926,000 

.. 2044-45 - - $944,000 
2045-46 $963,000 
2046-47 $983,000 
2047-48 $1,003,000 
2048-49 $1,023,000 
2049-50 $1,043,000 
2050-51 $1,064,000 
2051-52 $1,086,000 
2052-53 · $1,107,000 
2053-54 $1,130,000. 
2054-55 $1,152,000 
2055-56 $1,176,000 
2056-57 $1,199,000 
2057-58 $1,223,000 
2058-59 $1,248,000 
2059-60 $1,273,000 
2060-61 $1,298,000 
2061-62 $1,324,000 
2062-63 $1,351,000 
2063-64 $1,378,000 

· 2064-65 $1,406,000 
2065-66 $1,434,000 
2066-67 $1,463,000 
2067-68 · $1,492,000 
2068-69 $1,522,000 
2069-70 $1 553,000 

Nominal TOTAL $47,000,000 
201713% discount\ $19,000000 

*For purposes of illustration only. The actual commencement date for-Allocated Tax Increment in Sub-Project Area 1-5 will be the 

fiscal year in which the IFD actually recehles S100,000 of Allocated Tax Increment from Sub P·roject Area 1;5 under the IFD Law. 
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Appendix 1-6 
· Rider#& 

Projection of Allocated Tax Increment, Sub-Project Area 1-6 
(Block F, Mission Rock - SWL 337 & Pier 48) 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2024-25 $100,000 
2025-26 $102,000 
2026-27 $1,603,000 
2027-28 $1,636,000 
2028-29 $1,669,000 
2029-30 $1,702,000 
2030-31 $1,737,000 
2031-32 $1,772,000· 
2032-33 $1,807,000 
2033-34 $1,844,000 
2034-35 $1,881,000 
2035-36 $1,919,000 
2036-3~ $1,957,000 
2037-38 $1,997,000 
2038-39 $2,037,000 
2039-40 $2,078,000 
2040-41 $2,119,000 
2041-42 $2,162,000 
2042-43 $2,205,000 
2043-44 $2,250,000 
2044-45 $2,295,000 
2045-46 $2,341,000 
2046-47 $2,388,000 
2047-48 $2,436,000 
2048-49 $2,485,000 
2049-50 - $2,535,000 
2050051 $2,586,000 
2051-52 $2,638,000 
2052-53 $2,691,000 
2053-54 $2,745,000 
2054-55 $2,800,000 
205S-56 $2,856,000 
2056-57 $2,914,000 
2057-58 $2,972,000 
2058-59 $3,032,000 
2059-60 $3,093,000 
2060-61 $3,155,000 
2061-62 $3,218,000 
2062-63 $3,283,000 
2063-64 $3,349,000 
2064-65 $3,416,000 
2065-66 $3,484,000 
2066-67 $3,554,000 
2067-68 $3,626,000 
2068-69 $3698,000 

Nominal TOTAL $108,000,000 
2017 (3% discount) $44,000,000 

"For purposes of illustration only. The aCIUal commencement date for Allocated Tax Increment in Sub-Project Area 1-6 will be the · 
fiscal year in which the IFD actually ~ceives $100,000 of AHocaled Tax Increment from Sub Projed Area 1-6 under the IFD Law. 
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Appendix 1-7 
Rlder#7 

Projection of Allocated Tax Increment. Sub-Project Area 1-7 
(Biock .G, Mission Rock - SWL 3~7 & Pier 48) 

Fiscal Vear Total Taxes Allocated to IFD 
2017-18 $0 
2021-22 $129,000 
2022-23 $132,000 
2023-24 $1,314,000 
2024-25 $1,340,000 
2025-26 $1,367,000 
2026-27 $1,395,000 
2027-28 $1,423,000 
2028-29 $1,452,000 
2029-30 $1,481,000 
2030-31 $1,511,000 
2031-32 $1,541,000 
2032-33 $1,572,000 
2033-34 $1,604,000 
2034-35 $1,636,000 
2035-36 $1,669,000 
2036-37 $1,703,000 
2037-38 $1,737,000 
2038-39 $1,772,000 
2039-40 ·.· $1,808,000 
2040-41 $1,844,000 .. 
2041-42 $1,881,000 

. 

2042-43 $1,919,000 
2043-44 $1,958,000 

· 2044-45 $1,997,000 
2045-46 $2,037,000 
2046-47 $2,078,000 
2047-48 $2,120,000 
2048-49 $2,,63,000 
2049-50 $2,206,000 
2050-51 $2,250,000 
2051-52 $2,296,000 
2052-53 $2,342,000 

, 2053-54 $2,389,000 
2054-55 $2,437,000 
2055-56 $2,486,000 
2056-57 $2,536,000 
2057-58 $2,587,000 
2058-59 $2,639,000 
2059-60 $2,692,000 
;l060-61 $2,746,000 
2061-62 $2,801,000 
2062-63 $2,857,000 
2063-64 $2,914,000 
2064-65 $2,973,000 
2065-66 $3,032 000 

Nominal TOTAL $89,000,000 
201713% discount) $39 000000 

·For purposes of illustration only. The actual commencement date for Allocated Tax lnaement in Sub-Project Area 1-7 will be the 
fiscal year in which the IFD actually recei11e11 $100,000 of Allocated Tax Increment from Sub Project Area 1-7 under the IFD Law. 
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Appendix 1-8 
Rider#8 

Projection of Allocated Tax Increment, Sub-Project Area 1-8 
(Block H, Mission Rock - SWL 337 & Pier 48) 

FlscalYear Total Taxes Allocated to IFD 
2017-18 so 
2026-27 $713,000 
2027-28 $727,000 
2028-29 $742,000 
2029-30 $757,000 
2030-31 $772,000 
2031-32 $787,000 
2032-33 $803,000 
2033-34 $819,000 
2034-35 $836,000 
2035-36 $853,000 
2036-37 $870,000 
2037-38 $887,000 
2038-39 $905,000 
2039-40 $923,000 
2040-41 $942,000 
2041-42. $961,000 
2042-43 $980,000 
2043-44 $1,000,000 
2044-45 $1,020,000 
2045-46 $1,041,000 
2046-47 $1,062,000 
2047-48 $1,083,000 
2048-49 $1,105,000 
2049-50 $1,127,000 
2050-51 $1,150,000 
2051-52 $1,173,000 
2052-53 . $1,196,000 
2053-54 $1,220,000 
2054-55 $1,245,000 
2055-56 

. 
$1,270,000 

2056-57 $1,295,000 
2057-58 $1,321,000 
2058-59 $1,348,000 
2059-60 $1,375,000 
2060-61 $1,403,000 
2061-62 $1,431,000 
2062-63 $1,459,000 
2063-64 $1,489,000 
2064-65 $1,519,000 
2065-66 $1,549,000 
2066-67 $1,580,000 
2067-68 $1,612,000 
2068-69 $1,644,000 
2069-70 $1,677,000 
2070-71 $1,711 000 

Nominal TOTAL $51,000,000 
201713% discountl $20000000 

"For purposes of illustration only. The actual commencement date for Allocated Tax lnaement in Sub-Project Area 1-8 will be the 
fiscal year in which the IFD actually receiws $100,000 of Allocated Tax lncreniert from Sub Project Area 1-8 under the IFD Law. 
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Appendix 1-9 
Rider#9 

Projection of Allocated Tax Increment, Sub-Project Area 1-9 
(Block I, Mission Rock - SWL 337 & Pier 48) 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2027-28 $1,004,000 
2028-29 $1,024,000 
2029-30 $1,045,000 .. 

2030-31 $1,066,000 
2031-32 $~.087,000 
2032-33 . $1,109,000 
2033034 $1,131,000 _, 
2034-35 $1,154,000 
2035-36 $1,177,000 
2036-37 $1,201,000 
2037-38 $1,225,000 
2038-39 $1,250,000 
2039-40 $1,275,000 
2040-41 $1,301,000 
2041-42 $1,327,000 
2042-43 $1,354,000 
2043-44 $1,381,000 · 
2044-45 $1,409,000 
2045-46 $1,437,000 
2046-47 $1,466,000 
2047-48 . -- . $1,495,000 . ... 
2048-49 · $1,525,000 
2049-50 $1,556,000 
2050-51 $1,587,000 
2051-52 $1,619,000 
2052-53 $1,652,00Q 
2053-54 $1,685,000 
2054-55 $1,719,000 
2055-56 - $1,753,000 
2056-57 $1,788,000 
2057-58 $1,824,000 
2058-59 $1,861,000 
2059-60 $1,898,000 
2060-61 $1,936,000 
2061-62 $1,975,000 
2062-63 $2,015,000 
2063-64 $2,055,000 
2064-65 $2,097,000 
2065-66 $2,139,000 
2066-67 $2,182,000 
2067-68 $2,225,000 
2068-69 $2,270,000 
2069-70 $2,315,000 
2070-71 $2,362,000 
2071-72 $2,409 000 

Nominal TOTAL $72,000,000 
201713% dlscountl $27 000000 

. .. 

*For purposes of illustration only. The adual commencement date for Allocated Tax Increment in Sub-Project Area 1-9 will be the 
fiscal year in which the IFD adually receives $100,000 of Allocated Tax Increment from Sub Projed Area 1-9 under the IFD Law. 
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Appendix 1-10 
Rider#10 

Projection of Allocated Tax Increment, Sub-Project Area 1-10 
(Block J, Mission Rock - SWL 337 & Pier 48) 

FlscalYear Total Taxes Allocated to IFD 
2017-18 $0 
2027-28 $734,000 
2028-29 $749,000 
2029-30 $764,000 
2030-31 $779,000 
2031-32 $795,000 

·. 2032-33 $811,000 
2033-34 $828,000 
2034-35 $844,000 
2035-36 $861,000 
2036-37 $879,000 
2037-38 $896,000 
2038-39 $914,000 
2039-40 $933,000 
2040-41 $951,000 
2041-42 $971,000 
2042-43 $990,000 
2043-44 $1,010,000 
2044-45 $1,030,000 
2045~ $1,051,000 
2046-47 $1,072,000 
2047-48 $1,094,000 
2048-49 $1,116,000 
2049-50 $1,138,000 
2050-51 $1,161,000 
2051-52 $1,184,000 
2052-53 $1,208,000 
2053-54 $1,232,000 
2054-55 $1,257,000 
2055-56 $1,282,000 
2056-57 $1,308,000 
2057-58 $1,334,000 
2058-59 $1,361,000 
2059-60 $1,388,000 
2060-61 $1,416,000 
2061-62 $1,445,000 · 
2062-63 $1,474,000 
2063-64 $1,503,000 
2064-65 $1,533,000 
2065-66 $1,564,000 
2066-67 $1,596,000 
2067-68 $1,628,000 
2068-69 $1,660,000 
2069-70 $1,694,000 
2070-71 $1,728,000 
2071-72 $1,762,000 

Nominal TOTAL $53,000,000 
2017 f3% discount) $20000000 

' 

I 

*For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-Project Area 1-10 will be the 
fi~I year in which the IFD adually receives $100,000 of Allocated Tax Increment from Sub Project Are~ 1-10 under the IFD Law. 
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Appendix 1-11 
Rider#11 

Projection of Allocated Tax Increment, Sub-Project Area 1-11 
(Bl°ock K, Mission Rock - SWL 337 & Pier 48) 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2023-24 $586,000 
2024-25 $598,000 
2025-26 $610,000 .. 
2026-27 $623,000 
2027-28 $635,000 
2028-29 $648,000 
2029-30 $661,000 
2030-31 ~74,000 
2031-32 $688,000 
2032-33 $702,000 
2033-34 $716,000 
2034-35 - $730,000 
2035-36 $745,000 
2036-37 $760,000 
2037-38 $775,000 
2038-39 $791,000 
2039-40 $807,000 
2040-41 $823,000 
2041-42 $839,000 
2042-43 $856,000 

. 2043-44 $874,000 
2044-45 $891,000 
2045-46 $909,000 
2046-47 $927,000 
2047-48 $946,000 
2048-49 $965,000 
2049-50 $984,000 
2050-51 $1,004,000 

· 2051-52 $1,024,000 
2052-53 $1,045,000 
2053-54 $1,066,000 
2054-55 $1,087,000 
2055-56 $1,109,000 
2056-57 $1,131,000 
2057-58 $1,154,000 

· 2058-59 $1,177,000 
205.9-60 $1,201,000 
2060-61 $1,225,000 . 
2061-62 

... 
$1,250,000 

2062-63 $1,275,000 
2063-64 $1,300,000 
2064-65 $1,326,000 
2065-66 $1,353,000 
2066-67 $1,380,000 
2067-68 $1,408,000 

Nominal TOTAL $42,000,000 
2017 f3% discounU $18,000,000 

*For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-Project Area 1-11 will be the 

fiscal year in which the IFD actually receives S100,000 of Affocaled Tax Increment from Sub Project Area 1-11 under the IFD Law. 
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Appendix 1-12 
Rider#12 

Projection of Allocated 'fax Increment, Sub-Project Area 1-12 
(Block Pier 48, Mission Rock - SWL 337 & Pier 48) 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2028-29 $792,000 
2029-30 $808,000 
2030-31 $825,000 
2031-32 $841_,aoo 

I 2032-33 $858,000 
2033-34 $876,000 
2034-35 $893,000 
2035-36 $911,000 
2036-37 $930,000 
·2037-38 $948,000 
2038-39 $968,000 
2039-40 $987,000 
2040-41 $1,007,000 
2041--42 $1,027,000 
2042--43 $1,048,000 
2043--44 $~.069,000 
2044--45 $1,091,000 
2045--46 $1,113,000 , 

2046--47 $1,135,000 
2047--48 $1,158,000 
2048--49 $1,181,000 
2049-50 ,$1,205,000 
2050-51 $1,229,000 
2051-52 $1,254,000 
2052-53 $1,279,000 
20~3-54 $1,305,000 
2054-55 $1,331,000 
2055-56 $1,358,000 : 
2056-57 $1,385,000 
2057-58 

' 
$1,413,000 

2058-59 $1,441,000 
2059-60 $1,470,000 
2060-61 $1,500,000 
2061-62 $1,530,000 
2062-63 $1,561,000 
2063-64 . $1,592,000 
2064-65 $1,624,000 
2065-66 , .. $1,657,000 
2066-67 $1,690,000 
2067-68 $1,724,000 
2068-69 $1,759,000 
2069-70 $1,794,000 
2070-71 $1,830,000 
2071-72 $1,867,000 
2072-73 $1904000 

Nominal TOTAL $57,000,000 
201713% discount) $21,000,000 

~ 

; 

*For purposes of illustration only. The actual commencement date for Allocated Tax Increment In Sub-Project Area 1-12 will be the 
fiscal year in which Iha IFD actually receives $100,000 of·AHocated Tax Increment from Sub Project Area 1-12 under the IFD law. 
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Appendix 1-13 
Rider#13 

. Projection of Allocated Tax Increment, Sub-Project Area 1-13 
(Block Mission Square, Mission Rock - SWL 337 & Pier 48) . 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2028-29 $0 
2029-30 $0 
2030-31 $0 
2031-32 $0 
2032-33 $0 
2033-34 $0 

: 2034-35 $0 
2035-36 $0 
2036-37 $0 
2037-38 $0 
2038-39 $0 
2039-40 $0 

. 2040-41 
.. 

$Q 
2041-42 $0 
2042-43 .$0 
2043-44 $0 
2044-45 $0 
2045-46. $0 , 
2046-47 ~ . $0 
2047-48 - -- SO. 
2048-49 $0 
2049-50 $0 
2050-51 $0 
2051-52 $0 
2052-53 $0 

' 
2053-54 $0 
2054;55 $0 
2055-56 $0 
2056-57 $0 
2057-58 $0 
2058-59 $0 
2059-60 .. $0 

. 2060-61 $0 
2061-62 .. . $0 
2062-63 $0 
2063-64 $0 
2064-65 $0 
2065-66 $0 
2066-67 $0 
2067-68 $0 
2068-69 $0 
2069-70 - $0 
2070-71 $0 
2071-72 $0 
2072-73 $0 

Nominal TOTAL $0 
201713% discount) $0 

•for purposes of illU&tration only. The ad~al commencement date for Allocated Tax Increment in Sub-Project Area 1-13 will be the . 
fiscal year in which the IFD adually receives S100,000 of Allocated Tax Increment from Sub Projed Area 1-13 under the IFD Law. 
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LEGAL DESCRIPTION 

"INFRASTRUCTURE FINANCING DISTRICT I'; 

s-9229 
11-03-17 

ALL THAT REAL PROPERTY SIWATBD IN THE CITY AND COUNTY OF SAN FRANCISCO, 
STAB OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

PARCEL I-1 

COMMl!lNCING AT THE POINT 01' INTERSECTION Oli' THB Ji'ONIBR WESTERLY LINE OF 
THIRD STREET (100.00 FEET WIDE) WITH THE l'ORMER SOUTHWESTERLY LINE 01' 
FOURTH STREET (102. 50 FEET WIDE), AS SAID STREET LINES ARB SHOWN ON 'l'HAT 
CERTAIN IAP B~TI'.rLBD "AMENDED RBCORD 01' SURVE!' •P 01' MISSION BA!'" 
RECORDED JUNE 3, 1999, IN BOOK "Z" OF -PS AT PAGES 74-94 INCLUSIVE, IN 
THB OJi'Ji'ICB OF THB RECORDER OF THB CITY ARD COUNTY OF SAN FRANCISCO; 
THENCE "ALONG THE PROLONGATION 01' SAID LINE OF THIRD STRBET N03°10'56"W 
BB.38 FEET; THENCE N86°49'04"E 88.50 Ji'BE~ TO AN ANGLE POINT IN THE 
CURRENT EASTERLY LINE OF '!rRIRD STREET (88.50 FEET WIDE); THENCE ALONG 
SAID EASDRLY LINE 01' THIRD STREET N03°10'56"W 828.57 FEET TO THE TRUE 
POINT 01' BEGINNING; THENCE N03°10'56''W 418.30 FEE'l'; THENCE N60°29'05"B 
30.88 FEET; THENCE N30°57'35"W 8.34 Jl'J!:11:T TO THB BEGINNING 01' A NON
TANGENT CURVE CONCAVE TO THB SOUTHl!lAST WHOSE RADIUS POINT BEARS 
S41 ° 05' lB"B 69 .10 FBET; THENCE NORTHEASTERLY ALONG SAID CURVE TO THE 
RIGHT THROUGH A CEN'l'RAL ANGLB OF 43°44•43", AN ARC LENGTH OF 52.75 FEET; 
THENCE N86°53'23"B 559.17 FEBT TO '1'Hll BEGINNING 01' A NON-TANGEN'1' CURVB 
CONCAVB '1'0 '1'HE SOUTHWEST WHOSB RADIUS POINT BBARS S18°03'44"B 94.45 l!'BET; 
'1'BBNCB EAS'l'BRLY AND SOUTHBAS'l'BRLY ALONG SAID CURVB TO '1'HE RIGH'1' ~GB 0A 
CENTRAL ANGLB OJ!' 70°31' 42", AN ARC LBNGTH OJ!' 116.26 PBB'1'; THENCE 
S08°44'08"B 121.53 l'BBT; THENCE NBB 0 56'13"E 46.81 PEET; THENCE 
S02°57' 20;'E 79.53 J!'BBT; '1'HENCB S82°56' 35''W 88. 72 Ji'Bl!:'1'; THENCE S03°10' 56"E 
80.38 PEET; THENCE N80°39'10"W 501.20 PEET; 'l'HBNCB S03°10'56"E 235.05 
PEB'1'; THENCE S86°49'04"W 251.10 FBET TO '1'HB TRUE POINT 01' BEGINNING . 

. \ 

CONTAI.ING 242,260 SQ. FT. MORI: OR LESS. 

PARCEL I-2 

BEGINNING AT THE SOUTRIIBST CORNER 01' PARCl!lL I-1, AS SAID PARCEL IS 
DBSCRIBED HERl!lINABOVE, SAID POINT 01' BEGINNING BEING ON THE EAS'l'BRLY LINE 
OJ!' THIRD STRBB'1' (88.50 J!'BE'1' WIDB); THBNCE NB6°49'04"B 215.10 Ji'BBT; THENCE 
S03°10'56"8 291.31 !'BET; THENCE S86°49'04"1f 215.10 l!'BB'l' TO SAID BASDRLY 
LINE 01' THIRD STRBET; THENCE ALONG SAID EASTERLY LINE, N03°10'56"W 291.31 
PEE'l' TO THE POINT 01' BEGINNING. 

CON'l'AINING 62, 662 SQ. Ji'T. MORI: OR LESS .• 
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PARCEL I-3 

S-9229 
11-03-17 

BEGINNING AT THE SOUTHlll!:ST CORNER OF PARCEL I-2, AS SAID PARCEL IS 
DBSCRIBED RERBINABOVB, SAID POINT OF BEGINNING ·BEING ON THE EASTBRLY LINE 
01' THIRD STRBBT (88.50 l!'EBT WIDE); THENCE N86°49'04"E 215.10 l'BET; THBNCE · 
S03"10'56"E 298.70 FBET; THENCE S86°49'04"W 215.10 FEET TO SAI:D EASTERLY 
LI:NE OF THIRD S'l'RBE~; 'l'HBNCB ALONG SAID BAS'l'ERLY LINB, N03°10' 56''W 29B. '10 
FEET TO THE POINT O'I!' BBGINNI:NG. 

CONTAINING 64,250 SQ. 1!".r. MOU OR LESS. 

PARCEL I-4 

BEGINNING A'l' THE SOUTHlll!:ST CORNER OF PARCEL I-3, AS SAID PARCEL IS 
DESCRIBED HERBINABOVB, SAID POINT OJ!' BBGINNING BBING ON 'l'HE EASTBRLY. LINE 
01' THIRD S'l'UE'l' (88,50 FEB'l' WIDE); 'l'HBNCB NB6°49'04"B 461.12 FBE'l'; THBNCE 
S03"10'56"E 261.92 FBE'l' '1'0 'l'HB FU'l'UIUl NORTHERLY LINE 01' MISSION ROCK . 
S'l'UB'l' (65.25 FEB'l' WIDE); 'l'HBNCE ALONG SAID NOR'l'HBRLY LINE SB6°49'04"W 
448 . 62 FBlH." TO THE EASTERLY LINE 01' 'l'HI:RD STREET; 'l'HBNCB ALONG SAI:D 
BAS'l'BRLY LI:NE,. N03°10'56"W 23.36 FEET TO AN ANGLE POIN'l' 'l'BBUIN; 'l'HBNCB 
ALONG SAID EASTERLY LI:NE OF 'l'HIRD S'l'UBT S86"49' 04''W 12.50 FEET TO AN 
ANGLE POIN'l' 'l'HEREIN; 'l'HBNCB ALONG SAID EAS'l'BRLY LINE OJ!' THIRD S'l'RBB'l' 
(BB.SO l'BET WIDEt N03°10'56"W 238.56 l!'EB'l' 'l'O 'l'HB POJ:NT_Ol!' BBGINNING. 

CON'l'AINI:NG 120,483 SQ. F'l'. MOU OR Ll!lSS. 

PARCEL I-5 

BBGINNING A'l' '!Ill!: N~TBBAS'l' CORNER OF PARCEL I-4, AS SAID PARCEL IS . 
DBSCRIBBD HBRBINABOVB; 'l'HBNCB S86°49' 04"W 246.0.2 li'l!:E'l'; THBNCB N03°10' 56"W 
165.00 FBB'l'; THBNCB NB6°49'04"E 246.02 FBE'l'; THBNCE S03"10'56"E 165.00 
FEB'l'. '1'0 'l'HE POIN'l' OJ!' BEGINNING. 

CON'l'AINI:NG 40,593 SQ. l!'T. MOU~ Ll!lSS. 

PARCEL I-6 

BBGINNING AT 'l'HB NORTHEAST COlUfl!IR 01!' PARCEL I-2, AS SAlJ) PARCEL IS 
DBSCRIBBD HERBJ:NABOVE; THBNCB N86"49'04"E 246.02 FBE'l'; THENCE S03°10'56"B 
165.00 l!'EE'l'; '1'HBNCE S86°49'04"W 246.02 FEE'l'; THBNCB N03°10'56"W 165.00 
li'BB'l' 70 'l'HE POINT OF BEGINN:ING. 

CONTAINING 40,593 SQ. F'l'. MORE OR Ll!lSS. 

PARCEL I-7 

BEGINNING AT THB N~'l'HEAS'l' CORNER OF PARCEL I-2, AS SAID PARCEL IS 
DESCRIBED HBRBINABOVE; 'l'HBNCE N03°10'56"W 235 .. 05 FEET; THENCE S80°39'10"E 
252.02 J!'EET; THENCE S03°10'56"E 180.38 FEBT; 'l'HBNCE S86°49'04''W 246.02 
FEB'l' '1'0 'l'HB POIN'l' OF BBGINN:ING. 

CON'l'AINI:NG 51,100 SQ. F'l'. MOU 01\ LESS. 
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-PARCEL I-8 

S-9229 
11-03-17 

BBGINNING AT '.E'HB NOR'.E'HBAS'l' CORNER OF PARCEL I-4·, AS SAID PARCEL IS 
DESCRIBED HBREINABOVB; THENCE N86°49'04"B 240,25 l!'EET; THENCE S03°10'56"E 
261. 92 l'BB'l' TO THB BAS'.E'ERLY PR.OLON<a'l'ION 01' 'l'HE l!'U'l'UIU!l NOR'l'HBRLY LINE 01' 
MISSION ROCK S'l'RBBT (65.25 RZ'l' WIDE); 'l'HENCZ ALONG SAID PROLONGATION AND 
ALONG SAID NOR'l'HBRLY LINE S86°49'04"W 240.25 FEET; 'l'HllNCB N03°10'56"W 
261.92 FEET TO THB POINT 01' BEGINNING. 

CONTAINING 62,927 SQ. FT. MORB OR LESS. 
·, 

PARCEL I-9 

BEGINNING AT '.E'HE NOR'l'HEAS'l' CORNER OF PARCEL I-4, AS SAID·PARCBL IS 
DBSCRIBED HllRBINABOVB; THENCE N03°10'56;'W 298:70 l'ZE'.E'; 'l'HBNCE N86°49'04"E 
206.25 F.l!:ET; '.E'HBNCB S03°10'56"E 107.77 l'ZBT; 'l'HBNCE N86°49'04"E 34,00 
l!'El!lT; THBNCB S03°10'56"E 190.93 FEST; THENCE S86°49'04"W 240.2S FEET TO 
THE POIN'l' OF BEGINNING. 

CONTAINING 68,099 SQ. FT. MORB OR LBSS. 

PARCEL I-10 

BEGINNING AT THE NOR'l'HWES'l' CORNER OF PARCEL I-10, AS SAID PARCEL IS 
DBSCRIBED BZREINABOVB; THENCE N03°10'56"W 291.31 l'EE'l'; 'l'HBNCE NB6°49'04"B 
2·06.25 F.l!:ET; THENCE S03°10' 56"E 166.36 FEBT; 'l'HENCB N82°S6' 35"1: 124.58 
FEBT; 'l'HENCE S03°05'29"E 241.14 l!'BBT; TIDDICB S86°49'04"W 123.91 FEBT; 
'l'HBNCB N03°10' 56"W 107. 77 l!'EET; THENCE S86° 49' 04"W 206. 25 ·FJ!lBT 'l'O 'l'BB 
POIN'l' OF BEGINNING. 

CONTAINING 89,487 ·SQ. l"l'. MORE OR LESS. 

PARCEL I-11 

BBGINNING AT 'l'HB NOR'l'HlfES'l' CORNER 01' PARCEL I-11, AS SAID PARCEL IS 
DESCRIBED HEUINABOVB; 'l'HBNCE N03°10'56"W 180.38 FEET; 'l'HENCE S80°39'10"E 
211.2a FEET; 'l'HENCE so3°10• 56"E 134.54 FBB'l'; THENCE sB6°49' 04''W 206 .25 
!'BET 'l'O THE POINT OF BBGINNING. 

CONTAIN:ING 32,476 SQ. FT. MORE OR LESS. 

PARCEL I-12 

BBGINNING AT 'l'HE NOR'l'HBAS'l' CORNER OF PARCEL I-12, AS SA:ID PARCEL IS 
DESCRIBED HEREINABOVB; THBNCB S03°10'56"E 300.90 !'BET; THBNCE N82°56'35"B 
760.95 l'EBT; THBNCE N07°00'11"W 351.44 FEET TO 'l'BB BEG:INNING 01' A NON
'l'ANGBN'l' CURVE CONCAVB TO 'l'HB SOU'l'HDS'l' WHOSE JitADI'OS POIN'1 BEARS 
NB8°40'56''W 18.66 FEB'l'; THENCE NOR'l'HWBS'l'ERLY ALONG SAID CURVB '1'0 THE LEl"l' 
Tm:tOUGH A CBN'l'RAL AHGLB 01' 64°51'2S", AH ARC LBNGTH 01!' 21.12 nB'l'; 'rHBNCB 
S82° 56' 35''W 691. 00 l'BBT; THBNCE S03° 10' 56"B 80. 38 l'BB'l'; THENCE 
N80°39'10"W 37.90 FBBT TO THE POINT 0!' BEG:INN:ING. 

CONTAINING 273,958 SQ. F'r. "MORE OR LBSS. 
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PARCl!lL I-13 

s-9229 
11-03-17 

BEGINNING AT THE NORTHEAS'l' CORNER OF PARCEL I-5, AS SAID PARCIIL IS 
DESCR.IBBD Hl!lRl!lINABOVE; 'l'Hl!lNCl!l S86° 49' 04"W 246. 02· FBl!lT; THJ!lNCl!l N03° 10' 56"W 
260.01 Fl!lBT; THENCl!l NB6°49'04"B 246.02 l'l!lET; '1'111!:NCB S03°10'56"E 260.01 
FEET TO THl!l POINT pr BEGINNING. 

CON'l'AI~ING 63,967 SQ. J!''l'. MOU OR LESS. 

'l'HE BASIS OF BEARINGS J!'OR THE ABOVE DESCRIP'l'ION IS 'l'HE THIRD STREJE'l' 
MONUMENT LINB TAKEN TO BE N03°10'56"W AS SHOIIN ON THA'l' CERTAIN "J!'INAL 
MAP" PILED FOR Rl!lCORD ON la.Y 31, 2005, IN BOOK BB 01!' MAPS, A'l' PAGES 6-10 
INCLUSIVE, IN THE OFFICE OF THl!l RECORDER OF 'l'Hl!l CITY AND COUN'l'Y OF SAN 
l!'RANCISCO. 

( 
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Attachment 2: 

Guidelines for Establishment arid Use of an Infrastructure Financing District (IFD) with 
Projec! Areas on Land under the Jurisdiction of the S~n Francisco Port Commission 
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FILE NO. 130264 RESOLUTION 1-10. 

[Adoption of Guidelines for the Establishment and Use of an Infrastructure Financing District 
on Port Land] - · · _ 

Resolution adC?pting Guidelines for the Establishment and.Use of an Infrastructure 

Financing District with Project Areas on Land- Under -the Jurisdiction of the San · . 
Francisco Port C9mmission. 

WHEREAS, Government Code Sections 53395-533~8:_47 (IFD Law) authorizes certain 

pu_blic agencies, including the C\ty and Qounty of San Francisco, to establish infrastructure 

financing districts (IFDs) .to finance the-planning, design, acquisition, construction, and 

improvement of public facilities meeting the requirements of IFD Law; and 

WHEREAS, IFDs are formed to facilitate the design,. acquisition, construction, and 

improvement of necessary public facilities and ~rovide an alternative means _of financing when 

local resources are insufficient; and 

WHEREAS, Government Code Sections 53395.8 and 53395.81 -authorize the 

establishment of IFDs on land under t~e jurisdiction of the Port Commission of San Francisco 

(Port) to finance additional public facilities to improve the San Francisco waterfront a~d further 

authorizes the establishment of project areas within an IFD for the same purposes; and 

WHEREAS, By Board Resolution No. 110-12, adopted on March 27, 2012; and Board 

Resolution No. 227-12, adopted on June 12, 2012, the Board stated its intention to form a 

single IFD consisting of all Port land (waterfront district) with project areas corresponding to 

Port development projects within tHe waterfront district; and 

WHEREAS, By Board Resolution No. 66-11, adopted on February 8, 2011, the Board · 

adopted "Guidelines for the Establishment and Use of Infrastructure Financing Districts in the 

I If 

Mayor Lee; Supervisor Kim . 
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1 

2 

City and County of San Francisco," which do not apply to land owned or managed by th~ Port; 

and 

3 I WHEREAS, A draft document entitled 0 Guidelines for the Establishment"and Use of an 

4 11

1 

infrastru~ture F·inanpi~g District with Project Areas on Land under the Jurisdiction of the San 

5 11 .Francisco Port Commission" (Port Guidelines) se~ing·torth proposed policy criteria and· _ 

6 11 guidelines for the waterfront district is on file with the Clerk of the Board of Supervisors in File 

7 II No~302~~ich is hereby de~lared to be a part of this Resolution as if set forth fully· herein; 

8 'I now, therefore, be it· 

9 

10 

i 

11 · ,, 

12 

13 

14 

15 

·16 

17 

18 

19 

20 

21 

22 

23 

24 ii 
Ii 

25 1i 
h ;, ,: 

RESOLVED, That the Board of Supervisors finds that the Port Guidelines will ensure 

that a ·rational and efficient process is established for the formation the waterfront district and 

project-areas within it, and adopts the Port-Guidelines; and, _be it 
• • • • I 

FURTHER RESOLVED, That this Resolution and the Port Guidelines will be effective 

on the date the Board of Supervisors adopts this Resolution. 

. . 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attomey 

By. .'it!::: ~ 
Deputy City Attorney __ ,.., 

:, Mayor Edwin Lea 
I; BOARD OF SUPERVISORS 
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· OFFICE OF THE MAYOR 
SAN FRANCISCO 

E_DWIN M. LEE 
MAYOR 

TO: Angela ~alv1ll0, Clerk of the Board of Supervisors 

FROM: ~ayor Edwin M. Lee9(-

RE: Adoption of Gu1deli11es for the Establishment and Use of an lnfrastructur~ 
. Financing District on Port Land 

DATE: March 19, 2013 

Attached for introduction to the Board of Supervisors is the Resolution adopting 
"Guidelines for the Establishment and Use of an lnfrastructure.Financing District with 
Project Areas on Land Under the Jurisdiction of the San Francisco Port Commissionn. 

Please note this item is cosponsored by Supervisors Kim 

I request that this item be calendared in -Budget and Finance Committee. 

·should_ you have any question·s, please contact Jason Elliott (415) 554-5105. 

cc. Supervisor Jane Kim 
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BUDGET AND FINANCE SUB-CoMMITIEE MEETING • APRIL 17, 2013 

. L~lslatfve Objectives 
. • The proposed resolution would adopt "Guidelines for the Establishment and Use of an Infrastructure 

Financing District (IFD) with Project Areas on Land under the Jurisdiction of the San Francisco 
Port Commission": The Port IFD Guideiines establish the threshold criteria that must be met in 
order to establish a Port IFD and the strategic criteria that should be considered by the Board of 

. Supervis.ors but are not requ~d to establish the Port IFD·. 
Key Points· 

• State law authorizes the establishment of a Port IFD to finance public improvement projects along 
the San Francisco waterfront The Port IFD may finance the same types of improvement projects 
that are financed by non-Port IFDs (open space. parks, and street imprqvements), as well as projects 
specifi~ to the Port, including removal of bay fill, storm water manag(l:ment facilities, shoreJine 
restoration, and maritim~ facility improvements. Increased property tax revenues resulting from 
certain Port development projects (tax increment) may be redirected from the General Fund to the 
Port IFD in order to finance public improvements, ·subject to Board of Supervisors approval. 

• The Board of Supervisors previously approved a resolution of intention ( 1) to establish the Port iFD 
consisting of eight project areas; and (2) directing th~ Port Executive Director to prepare a financing 
plan, subject to Board of Supervisors' approval. The Port intends to submit a Port IFD financing·. 
plan for proposed development on Piers 30-32 and Seawall Lot 330 to the Board qf Sup~isors in 
~w~ . 

. . 

• The Budget and Legislative Analyst recommends amendments to the proposed.PoFl IFD guidelines, · 
including to Threshold Criteria 6, 7, and· 8, to clarify the intent of the .threshold criteria, as noted in 
the recommendations below. · · 

Fiscal Impact 

• Threshold Criteria 5 requires that financing plans for each of the Port IFD project areas demonstrate 
·a net economic benefit,· while the City's IFD Guidelines. Previously approved by the Board of 
Supervisors require that the IFD demonstrate a net"fiscal benefit to the ·General Fund. The City's 
IFD Guidelines acknowledge that the Port's use of IFD law differs :ij'om the City. However; in order 
to fully disclose the fiscal impact of the Port IFD on the City's General Fund, the proposed Port IFD 
Guidelines should be amended to require that project.area financing plans project the net fiscal 
impapt to the City's General Fund, as well as the net economic benefits. 

Policy Considerations 
• Property tax.es are apportioned. to the Educational Revenue Augmentation Fund {ERAF), the City's 

General Fund, and other taxing entities. Under State law, in five of the Port IFD project areas, the 
· ERAF portion of tax increment may be redirected to the Port IFD in an amount proportional to the 

General Fund portion of-tax increment that is redirected to the Port IFD. Threshold Criteria 6 · 
maximizes redirection of the ERAF portion of tax increment'to the Port IFD in order to maximize 
the :Port's ability to finance-public improvements. Redirecting the ERAF's.share of tax increment 
could potentially result in a State General Fund cost to backfill those monies intended for education. 

• The proposed Port IFD Guidelines will guide future Board of Supervisors' decisions on allocation 
of City and ERAF tax increment. Therefore, approval. of the proposed resolution is a policy decision 
for the Boarc;l of Supervisors. · · 
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8UD05T AND FINANCE SUB-COMMlTTEEMEETING APRJL 17,2013 

-Recommendations 
1. Amend the proposed re~lution to request the Port to amend: 

(a)The Port IFD Guidelines to specify that the threshold criteria must be met in order to establish a 
Port .IF-D or project area, and the strategic criteria should be ~nsidered by the Board of 
Supervisors but are not required to establish a Port IFD; 

(b)Threshold Criteria 5 to require that the project area financing plan projects the net fiscal impact to 
the City's General Fund, as well as the net economic benefits, over the term of the Port IFD; 

(c)Threshold Criteria 6 and 7 to specify that the share of tax increment allocated-to the City and 
ERAF is the tax rate established annually by the State for the ERAF and by the· Board of 
Supervisors for the City pursuant to the California Revenue and Taxation Code; and 

( d)T~shold Criteria 8 to ~ecify that ERAF' s excess share of tax increm~nt may not be re-allocated 
to the .City's General Fund or to ,improvements in the City's seawall and other measu.res to protect I 
against sea level rise. 

1
.2. Approval of the proposed resolution, as am~nded, is a policy decision_ for th~ Board of Supervisors. 

MANDATE STATEMENT AND BACKGROUND -

Mandate Statement 

California Go:vernment Code Section 53395 et seq., which became law in 1990, authorizes cities 
and counties to establish Infrastructure Financing Districts (IFD), subject to approval by the city 
council or county board of supervisors, _to finance ''public capital fa.qilities of communitywide 
significance." The definition of such public facilities includes parks, other open space, and street 
improvements. In addition, Section 53395.8 authorizes the establishment of an IFD by the Port 
of San Francisco (Port IFD) to finance additional improvement projects along the San Francisco 
waterfront, such as structural repairs and improvements to piers, seawalls, and wharves as well 
as historic rehabilitati(?n of and seismic and life-safety improvements to .existing buildings. The· 
establishment of a Port IFD is subject to approval by 'the ;Board of Supervisors: 

Background 

State Law Authorizes the Establishment of Infrastructure Financi~g Districts 
- . . 

In order to provide alternative fmancing mechanisms for local jurisdictions to fund public works 
and services, State law1 authorizes cities and counties to establish IFDs within individu·a1 city or 
county boundaries to fmance the:. · 

• Purchase, construction, e:ig,ansion, improvement, seismic retrofit or rehabilitation of any 
real or other tangible property with an estimated life of 15 years or longer, including 
parks, other open space, and street.improvements; 

• Planning and design work directly related to· the purchase, construction, expansion, 
improvement, seismic retrofit or rehabilitation of that property; 

• Reimbursement to a developer of a project located entirely within the boundaries of an. 
IFD for any permit expenses incurred and to offset additional expenses incurred by !he 
developer in constructing affordable housing units; · 

1 California Government Code Section 53395 et seq. 
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• Costs incur~ by a county in connection with the division of tax.es collected. 

An IFD, once established with specific boundaries, obtains revenue in the same manner as 
former redevelopment districts. Assessed values on properties located within the IFD, and the 
property taxes derived from those values, ·are fixed at a baseline value. Increases in assessed 
value above the baseline and the associated increase in property tax, lmown as tax increment, 
may then be used to pay for the new public facilities that the IFD was established to pay for. 

The City's Guidelines for IFDs, "Guidelines for the ''Establishment and Use of Infrastructure 
Financing Districts in the City and County of Smr Francisco" were adopted by the Board of 
Superv.isors on February 8, 2011 (Resolution No. 66-11). The City'·s Guidelines do not apply to 
an IFD on land owned or managed by the Port. The City currently has one established IFD, 
located in Rincon Hill, which is subject to the adopted guidelines, and was approved by the 
Board of Supervisors on February IS, 2011 (Ordinance N~. 19-11). 

State Law Authorizes the Establishment of an Infrastructure Financing District on 
Port Property 

State law2 authorizes the establjshment C?f a Port IFD to finance additional improvement .projects 
along the San Francisco waterfront. The additional improvement projects include removal of bay 
fill, storm water ·management facilities, shoreline restoration, maritime facility improvements, 
historic rehabilitation, and other improvement projects not included in non.:.Port IFDs. 

A Port IFD may be divided into individual project areas, subject to Board of Supervisors. 
approval. The State laws described in this report would apply to each Port project area that the 
Board· of Supervisors approves:3 On March 27, 2012, the Board of Supervisors approved a 
resolution of intention to establish a Port IFD (Resolution No. 110-12), with seven project areas. 
On June 12, 2012, the Board of Supervisors amended the resolution of intention to include 
Seawall Lot 3S1 as the eighth project area in the Port IFD (Resolution No. 227-12). The eight 
project areas f~r the Port IFD in the amended resolution of intention are: 

1. Seawall Lot330 (Project Area A) 

2. Piers 30-32 (Project Area B) 

3. Pier 28 (Project Area C) 

4. Pier 26 (Project Area D) 

5. Seawall Lot 351 (Project Area E) 

6. Pier 48 (Project Area F) 

7. Pier 70 (Project Area G) 

8. Rincon Point-South Point (Project Area Ii) 
The resolution of intention allows the Port to establish additional project areas in· compliance 
with State law, as noted below. · 

The previously approved resolution of intention. directs the. Port Executive Director to prepare a 
financing plan, which is.subject to approval of the Board of Supervisors. According to Mr. Brad 

2 California Government Code Section 53395.8 
3 Califprnia Government Code Section 53395.B(g) 
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Benson, .Port Special Projects· Manager, the Port intends to submit a Port IFD financing plan 
associated with the proposed multi-purpose venue on Piers 30-32 and the companion mixed use 
development on Seawali Lot 330 to the Board of Supervisors in late 2014, after the City has 
completed environmental r~view of the proposed project. . 

According to State law4, the portion of the tax increment allocated to local educational agencies, · 
San Francisco Unified School District, San Francisco Community College District, and the San 
Francisco County Office of Education, may not be all~ted to the Port IFD. The tax increment' 
from other ~ipients of City property taxes, including the Bay Area Air Quality Management 
District and Bay Area Rapid Transit District, may be allocated to the Port IFD if a resolution 
approving the financing plan is adopted by that recipient and sent to the Board of Supervisc:,rs. 5 · 

Excep~ fo~ spec~fied circumstances, State law6 mandates that any tax increment allocated to ~'e 
Port IFD must be used within the Port IFD' s boundaries. In ~dition, a minimum of 20 percent of 
the tax increment allocated to the Port IFD must be set aside to be expended exclusively on 
shoreline restoration, removal of bay fil~ or waterfront public access to or environmental 
remediation of the San Francisco waterfront. · · 

Educational Revenue Augmentation Fund Tax Increment Allocated to Port lFD in 
Specific Project Areas 

According to State law 7, the Port may use tax increme~t generated by the five project areas noted 
below, which would otherwise be allocated to the Educational Revenue Augmentation Fund8's 
(ERAF), subject to specific limitations. Two of the five project areas - Sea.y,,all Lot 330 and Pier 
70 - were included in the resolution of intention, previously approved by the Board of 
Supervisors, while three of the.five project areas-Piers 19, 23, and 2~ - may be proposed by the 
Port for inclusion in the Port IFD at a future dat.e. According to Ms. Joanne Sakai, Deputy City 
Attorney, the Board of Supervisors may opt to not allocate 'ERAF's share- of tax increment 
generated by any of the five project areas to the Port IFD on a case-by-case basis when 
considering whether to 9:pprove the proposed Port IFD financing plan. 

4 California Government Code Section 53395.8.g.3.c.i 
5 California Government Code Secti!)II 53395.8.g.S, 
6 California Government Code Section 53395.8.g.3.c.ii 
7 On September 29, 2012, Assembly Bill (AB) 2259 was passed. 
~ The Educational Revenue Augmentation Fund redjrects one-fifth of total statewide property tax revenue from 
cities, counties and special districts to school and community college districts. The redirected property tax revenue is 
deposited 'into a countywide fund for schools and community colieges (ERAF). The property tax revenue is 
distributed to the county's non-basic aid schools and community colleges (i.e, school and community college 
districts that receive more than the mini!nwn amount of state aid req1,lired by the State constitution). In 2004, the 
State approved a complex financing mechanism, known as the triple flip, in which one-quarter cent oflhe local sales 
tax is used to repay the Proposition 57 deficit financing bond; property taxes are redirected from ERAF to cities and 
counties to offset revenue losses from the one-quarter cent sales tax; and State aid offsets losses to school and 
community college districts from· the redi~ ERAF funds. 
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Pier 70 Project Area 

.. A Pier 70 _project area may not be formed prior to January I, 2014. According to Mr. Benson, the 
Port inten~s to submit a financing plan for the Pier 70 project area for Board of Supervisors 
consideration after it completes environmental review. of the proposed Pier 70 · mixed use 
development, likely in 2015 or 2016. The Port may allocate ERAF's share oftax increment.from· 
the Pier 70 project area to the Port IFD to :fund public improvements at Pier 70. Under State law, 
the amount of ERAF's share 9f tax increm~nt allocated to the Port IFD is proportional to the 
City's share of tax increment allocated to the .Port IFD.9 · · 

The Port may issue debt, secured by-the·ER.AF share of tax.increment from the Pier 70 project 
area for up to 20 fiscal years from the first Pier 70 debt issuance. Once any ERAF-secured debt 
issued within the Pier 70 proj~ area bas been paid, ERAF's share of tax increment will be paid 
into ERAF. B~ginning·in the 21st fiscal year, ERAF's share of tax increment may only be used to 
meet debt service obligations for previously issued debt secured by ERAF's allocation of tax 
increment. ERAF's share oft.ax increment exceeding debt service obligations must be paid into 
ERAF. ., 

Seawall Lot 330 and Piers 19, 23, and 29 Project Areas 

ERAF's share of tax increment from Seawall Lot 330 and Piers 19, 23, and 29 may only be 
allocated 19. fund (a) construction of the Port's Cruise Tenajnal at Pier 27, (b) planning and 
design work directly related to construction of the Port's Cruise Terminal at Pier 27, (c) future 
installatioQ.s of sboreside power facilities o~ Port maritime ~cilities, and (d) planning, design, 
acquisition, and construction of improvements to publicly-owned waterfront lands held by 
trustee agencies, such as the National Park Service, California State.Parks, and City·and County 
of San Francisco Departments to be used as a public spectator· viewing site for America's Cup : 
related events. · · 

.. 
ERAF's share of tax increment allocated to Seawall Lot 330 and Piers 19, 23, and 29 project 
areas must be equal to the percentage of the City's share of tax increment allocated to these 
project areas and cannot exceed $1,000,000 annually. The Port must set aside a minimum of20 , . 

. percent of.ERAF's share of tax increment allocated to these project areas to pay for pla~ing, 
·design, acquisition, and construction of improvements to waterfront lands owned by Federal, 
State, or local 1rustee agencies, such as ~e National Park Service or the California State Parks.10 

··: . 
Any improvements made with ERAF's share of tax increment for the above purposes are not 
.required to be located within the individual project areas from which ERAF's share of tax 
increment is allocated. To enable allocation of ERAF's share of tax increment from all of the 
eligible' project areas noted above, the Board of Supervisor.s wQuld. have to approve an 
amendment the previously approved resolution of intention to form the Port IFD· to authorize 
~iers 19, 23 and 29 as Port IFD project areas. · 

' For example, for every $1.00 in Property. Taxes (not including Property Taxes designated to pay Genen.l 
Obligation bonds), $0.2S is allocated to ERAF, $0.6S is allocated to the City's General Fund, and $0.10 is allocated 
to the other taxing entities (SFUSD; Community College District,. BART, and Bay Area Air Quality Management 
Distri~). lfthe Board of Supervisors were to ·approve 50% of1he City's General Fund share of.tax increment (or 
$0.32S ofS0.65), then-the ERA share of tax increment is 50% (or S0.12.S ofS0.25) .. 
10 S~ ~w sets aside 20 pen:mt from ERAF's tax increment in lieu of the minimum of 20 percent of the tax 
increment allocated to the Port IFD required to .be set aside· to be cxpmded exclusively on shoreline restoration, 
removal of bay fill, or waterfront public access to or environmental remediation of the San Francisco waterfront 
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Maps of the Port IFD, with specific project area boundaries defined, are provided in the 
Attachment to this report. 

DETAILS OF PROPOSED LEGISLATION 

The proposed resolution would adopt "Guidelines for the Establishment and Use of an 
Infrastructure Financing District with Project Areas on Land under the Jurisdiction of the San 
Francisco Port Commission" (Port IFD Guidelines). The City's Capital Planning Committee 
recommended approval of the Port IFD Guidelines on January 2, 201°3. · 

The Port IFD Guidelines identify 10 threshold criteria and four strategic criteria. According to 
Mr. Benson. the threshold criteria must be met in order to establish a Port IFD and the strategic 
criteria sho~ld be considered by the Board· of Supervisors but are not required for: the 
establishment of, Port IFD. Because neither the proposed Port IFD Guidelines nor the proposed 
resolution defme the purpose Qf the threshold criteria and strategic criteria, the proposed Port 
IFD Guidelines .should be amended to specify that (1) th~ threshold criteria must be met in order 
to establish a Port IFD, and (2) the strategic criteria should be considered by the Board _of 
Supervisors but are. not required for the establishment of a Port IFD, comparable to language in 
the City's Guidelines. 

The Port IFD Guidelines are summarized below. 

Threshold Criteria of the Port IFD Guidelines 

l. Any Port IFD initiaJly established is subject to Board of Supervisors approval and must: 

• Consist exclusively of Port property; 

• Meet the threshold criteria proposed in the Port IFD Guidelines; .. · 

• Be accompanied tiy a project· area-specific :financing plan that meets State -law. 
requirements. · 

2~ Potential property annexations to the Port IFD of non-Port property adjacent to Pprt property 
are subject to Board of Supervisors approval and will be evaluated jndividually to determine 
whether to annex the non-Port property. If annexation is approved, the percentage of the tax 
increment generated by the non-Port property not used to finance Port public facilities should 
be subject to the City's IFD Guidelines. 

3. No tax increment will be allocated to the Port IFD without completion of environmental 
review and recommendation for approval by the City's. Capital Planning Committee. 

4. Public facilities financed by tax increment in project areas· and any adjacent property 
annexations approved by ttie Board of Supervisors must be consistent with: 

• State law regarding IF'Ds; 

• The Port's Waterfront Land Use Plan; 

• Any restrictions qn Port land use pursuant to the Burton Act; 

• The Port's 10-Y eat Capital Plan. 

S. The Port must .demonstrate that the project area will result in a net economic benefit to the 
City in the project area-specific financing plan by including: 

. . 
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• Total revenue that the General Fund is proj~ted to receive; 

• Total number of jobs and· !)tber economic development benefits _the project is expected to 
·. produce. . · 

6. When an allocation ofERAF's share of tax increment, identified in the Port IFD Guidelines 
as $0.25 per $1.00 in tax increment, is authorized under State law, the City, subject to Board 
of Supervisors approval, should maximize such contributions to those project areas by 
allocating the maximum amount of City tax increment to tliose areas, identified in the 
Guidelines as S0.65 per $1.00 in tax increment. As previously noted, ERAF's share of tax 
increment is authorized for. allocation within the Seawall Lot 330, Pier 19, Pier 23, Pier 29, 
and Pier 70 project ar~~ 

. . 
7. Tax _increment amounts based on project area-specific financing plans for project areas are 

subjec:t to approval b~ the B~ of Supervi~rs and should be s~fticient to ena~le the Port to: 
. . 

• Obtain fair market rent for Port leases after build-out of the project area;. 

• Enable propo~ed development projects to attract ~uity; 

• Fund debt service and debt. service coverage for any bonds issued in public facilities· · 
financed by tax increment in Port_IFD project areas; 

• Fund the Port's administrative costs· and authorized public facilities with available 
revenue on a pay-as-you-go11 basis. . 

8. ·Excess tax increment not required to fund public facilities in project areas will be a.llOC8;ted to 
either (a) the City's General Fund, (b) funding improvements to the City's seawall, or (c) 
protecting the City against sea level rise, as allowed by State law, contingent upon Board of 
Supervisors approval. . 

9 .. The Port wiii in~lude.pay-as-you-go_tax increment revenue allocated to the project area in the 
Port's Capital Budget if the Port issues revenue bonds to be repaid by tax increment revenue 
generated in one or more Port project areas in order to provide debt service coverage for Port 
revenue bonds as a source of funding. 

. . 
10. The Port is required to identify sources of funding to construct, operate and maintain public 

· facilities by project area tax increment in the project area-specific financing plan. 

$trateQiC Criteria of the Port IFD Guidelines 

The four strategic criteria for the Board of Supervisors to consider, when approving the Port IFD, 
provide guidance in the appropriate use ~f Port IFD financing and in ·the selection of projects 
within the Port IFD. These !11J'ategic criteria are: 

• Port IFD financing should be used for public facilities serving Port land where other Port 
monies-are insufficient; · · · 

• Port IFD financing should be used to leverage non-City resources, such as any additional 
regional, State, or Federal funds that ~ay be available; 

• The Port should continue utilizing the "'best-practices' citizen participation procedures12 

to _help establish priorities for public facilities serving Port land; 

11 Pay-as-you-go is a method oftinancing expenditures with funds that are currently available rather th;u; borrowed. 
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-
• The Por; the May9r's Budget Office and the Controller should collaborate to conduct 

periodic nexus studies. every ten years, at minimum, to examine whether the cost of basic 
municipal servie~, such as services prov.ided by the Fire and Police Departments; are 
covered by the sum. of the portion of property taxes the City . receives from Pon land, 
hotel, sales, payrpll or gross receipts taxes, and any other taxes the City receives from 
Port land, and any other revenues that the City receives from Port land. 

FISCAL ANALYSIS 

While ·there is no direct fiscal impact of the proposed resolution to adopt the Port's Guidelin~ 
for. Establishment and Use of an Infrastructure Financial Dis~ct with- Project Areas ·on Land 
under the Jurisdiction of the Port Commission, there are criteria within the Port IFD Guidelines 
that may have fiscal impacts to· the Port and the City . 

.. Threshold 'Criteri~ 5 Requires Net Economic, Not Fiscal, 1;3enefit to ,the ·city 

Thresliold Criteria 5 requires that ~e project area :financing plan demonstrate a net economic 
benefit to ~e City that, over the term of the project area, includes the (a) total estimated !lffiOUDt 
ofrevenue to the City's General Fund; and (b) a.umber of jobs and other economic development 
benefits. In contrast, the City's IFD Guidelines require that the IFD provide a net fiscal benefit 
over the 30-year tenn of the IFD, ''.gua,ranteeing that there is at least some gain to· the General 
Fund in all ·circumstances". In addition, State· law13 requires only an analysis of costs and 
revenues to tlie City. 

Threshold Criteria 5 states that the projeci: area financing plan should be similar to findings of 
fiscal responsibility and feasibility reports prepared in accordance with Administrative Code 
Chapter 29. Administrative Code.Chapter 29 requires more detailed evaluation off).scal benefits 
to the City than required by the proposed Port IFD Guidelines, including direct and indirect 
financial benefits to the City, project construction cqsts,· available funding to pay project costs, 
ongoing maintenance and operating costs, and debt service costs. 

The City's IFD Guidelines acknowl~dge that the Port's use of !FD law differs from the City in 
· that the Port intends to build infrastructure to attract private investmcnt to create jobs, small 
business, waterfront visitors and other groW19, and therefore would not necessarily be 
"predicated'on up-zoIµDgs 14 tluit result~ net fiscal benefits to the General Fund". However, in 
order to fully disclose the fiscal impact of the Port IFD ... on the City's General Fund, the Budget 
and Legislative Analyst recommends that the proposed Port IFD Guidelines be amended . to 
require that the project area financing plan project the net fiscal impact to the City's General 
Fund, as well as the net economic benefits, over the tenn of the Port IFD. 

t . 

12 Best practices citi:r.en .participation procedures include regular publicly-noticed meetings of waterfto~t advisory 
committees to support ongoing communication with neighborhood• and waterfront stakeholders as well as 
cominunity planning processes for maJor waterfront open space, maritime, and development project opportunities_ 
and needs. 
13 California Government Code Section 53395.8.g.3.c.vii · , · 
14 "Up-zonings" are increases in height, bulk or density, allowing increased development. 
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Threshold Criteria 6 and 7 Refer to Specific Tax Increment Percentages Which are 
Subject to Change · 

Threshold Criteria 6 and 7 refer to .specific property tax. rate allo~tions, as they are currently 
allocated. The City's property tax allocation is referred to in specific numeric terms as $0.65 per 
$1.00 in tax increment and ERAF's Property Tax allocation is referred to as $0.25 per $1.00 i1,1 
tax increment. HoWC?Ver, future State law may change these property tax allocations. In addition, . 
these property tax-allocations ·are subject to approval by the State for· ERAF and by Board of 
Supervisors for the City on an annual basis. Therefore, the Budget ·~d Legislative Analyst 
recommends that Thresh9ld Criteria 6 and 7 specify that the share of tax increment alloca~ to 
the City and ERAF is the1tax rate established annually by the State for ERAF'and by the Board 
of Supervisors for_ th~ City pursuant to the -~lifomia Revenue and Taxation Code. · 

Threshold Criteria 8 Does Not Specify ERAF's Excess Share of Tax Increment 
May Not be Re-Allocated to the City's General Fund 

Threshold Criteria 8 states that excess tax increment not required to fund project area-specific 
public facilities should be a.I.located to the General F1111d or to improvements in the City's seawall 
and oth~ me8Sllfes to protect against sea level ·rise. However, Threshold Criteria 8 does not 
specify that ERAF's excess share of tax increment may not be diverted in the manner outlinf?d by 
'Threshold Criteri~ 8. State law contains specific restrictions for how· ERAP's share of tax 
increment may be used, as described in the Background Section _of this report. ·Therefore, the 
Bu<,lget and Legislative Analyst recommends that Threshold Criteria 8 should. specify that ERAF 
tax increment may not be re-ailocated to·ihe City's General Fund or to i.mproveq1ep.ts in the 
City's seaw~ll and other measures to protect against sea level rise. · 

POLICY CONSIDERATIONS 

State Law Allows ERAF Tax Increment Intended- to Fund Local Education to be 
used to Fund Construction of ~he Pier 27 Cruise Termi_nal and Development at 

Pler70 · 

.A3 previously noted, ERAF' s share of tax increment may be allocated to five project areas within 
the Port IFD and used for limited purposes. Threshold Criteria 6 specifies that the City .should 
maximize ERAF contributions in designated proj~t areas by allocating the maximum City 
contribution to those same project are2!,S.15 The rationale for maximizing ERAF contributions is_ 
to m~imize the Port's ability to pay for development of public infrastructure along the Port, 
such as the Cruise Tenninaf at Pier 27. Such allocations are subject to Board of Supervisors 

. approval for each individual project area. · · 

According to the Senate Appropriation Committt:e's fiscal swnmary of the State law, diverting 
ERAF's share oftaxjncreme:;n.t could potentially result in a State General Fund cost to backfill 
those monies intended for education. However, the potential State General Fund cost is unknown 
beca~ the economic activi~ that would be generated absent a P(!rt IFD is unclear. 

15 ERAF's share of tax incr~ is allocated in proportion to the percentage of City tax incremont allocated to the 
designated project areas. · 
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Approval of the Proposed Resolution is a Polley Decision for the Board of 
· Supervisors 

The proposed Port IFD Guidelines will guide future Board of· Supervisors' decisions on 
allocation of City and ERAF tax increment. Therefore, approval of the proposed resolution ·is a 
policy decision for the Board of Supervisors. 

RECOMMENDATIONS 

1. Amend the propos~ resolution to request the Port to amend: 
(a) The Poit IFD Guidelines to specify that the threshold criteria must be met in order to 

establish a Port IFD or· project area, and the strategic criteria should be considered by the .
Board of Supervisors but are not required to-establish a.Port !FD; 

(b) .Threshold Criteria S to require that the project-area financing plan projects the· net fiscal 
impact to the City's General Fund, a.swell as the net ~Iiomic benefits, over the term of 
the Port IFD; . 

(c) Threshold Criteria 6 and 7 to specify that the share of tax increment allocated to the City 
and ERAF is the tax rate established annually by the· State for the ERAF and by the 
Board of Supervisors for the City pursuant to the California Revenue and Taxation Code; 
and 

(d) Threshold Criteria 8 to specify that ERAF's excess share of tax increment may not be re
allocated to the City's General Fund or to improvements in the City's seawall and other 
measures to protect againsi sea level rise. 

2. Approval of the proposed resolution, as amended, is a .policy decision for the Board of 
Supervisors. 
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Drafl Guidelines lor the Establishment and Use of an 
In&astructure F1nancing District with Project Areas on . I Land under the Jurillliction of the San Francisco Port Commission 
.lReyjscd 4/16/13.perBDdget ~nalyst'srecommendatiOllll) ______ .- ____ --..: : r: Fcnt'.Nlltllald 

I Thresbold Crir,rfa: The following Threshold Criteria must be met to establish Ill! infrastructure l'armallllll, Font. Not Bold 

financing district llF.D) or project area on Pqt land. . . 

1. At formation, limit waterfront districls and project areas to Port land. Consistent with 
California Iofrastructure Financing District ~aw (Gov. Code§§ 53395-53398.47).1!1:12 
law}, the City may form ·an IFD cqnsisting only of land under the jurisdiction of the San 
Francisco Port Commission (Port) without an election (waterfront district). The formation of 
a waterfront district consisting of all Port land wi~ project areas C011'esponding to Port 
development projects within the waterfront district will be subject to the criteria in these 
Guideline, for E.sta.blishmen1 and U,e of Infrastructure Financing Dutrict, and Project 
Areas on Land Wider the Jurildiction of the San Francisco· Pon Commiuion (Port 
Guidelines). The Ciiy will consider allocating property tax increment from a project area to 
the waterfront district when the Port submits a project area-specific infrastructure financing 
plan that specifies: (a) the public facilities to be financed by tax increment2 generated in the 
project area; (b) the projected cosi of the proposed public facilities; (c) the projected imount 
·of tax increment that will ~ generated over the tenn of the project area; (d). the amount of tax 
increment that is prop>;ied to be allocated .to the IFD to finance public facilities: and (e) any 
other matters required under IFD law. _ -

2. Consider request& to annex non-Port land to a project area on a cue-by-case blllis. If 
an owner of non-Port land adjacent to a project area petitions to add the adjacent propeny to 
the project area in accordance with the·lFD law, the City will COllllider on a case-by-case .. 
basis: (a) whether to annex the non-Port propeny to ihe project an:a to assist in financing 
public facilities; and (b} the exlent to which tax increment generated by the non-Port land but 
not used for Port public facilities should be subject to the Gaitltllintis for the &tablislunent 
and U,e of l'f"'1tru&tuf'f! Financing Districts in the City and County of San Francisco (Cuy 
Guideline,). 

Require completion of enviroDJDeDtal rmew and the affirmative recommmdation of 
the Capital Planning Committee before appnmag any inl'rastruc:tur linanciq plan 
tha& allocates tu lncremenl from a project area. The City may fonn the Pon-wide 
waterfront district without allocating tax increment to the waterfront districL The City will 

I In ICCllldiq wllll Baanl uf Suponilan 11111111 a lblal ill Baud Raaaluaiaa Na. i10-12. lllopmd111 MIICll27, 2012. m,Ulalnl Raaluliaa 
Na. 227-12, adDplcd on Jim 12. 2012. ,,_ Pal!Guldelllll wlll IIPPl,•-ll'lhl Blllld 1-docidollO aam lllllldplell'DI •• l'UI land, 

f~ ":, :I;:..==. dines ol pqblil: faoililia IO Ill: llllln:od dmlaJh IFDL TIie Lo1isl11111e ... braadaod lllc i,... al 
..-...i pultlic flcltilill for ""llllri'lllllldisuicar 1a lllclwlo: (11 Rllllllilliml of llmrdaul ..-111,..,., ,..,.., or 111111:Dd mynol ar llD,llble 
papeny; 12) sdsmlc 111111 ur ..... 11111 ;mpro..,.,..11 1a aillill& baildlnp; (JJ aaabilillllllD. ,_...... and p!IMVllian.,, ,_ buildiDp. 
oradlcr facililiabawi, ,peclll bmmicll, ~ or llldiolie i_,.., ..._ md !Im.,. u,1111 an dl&.Nalloall llllil• arm-.. 
l'la,, •• clipble for liniq on Ille Nllianll llep,w of Hisn Piao ladivid111lly er llccawe of !heir lacldaa widiia • clqiblc ..,;...., 

• hill1Glic diln:I. crmllslld cma sta or klcll ffllM arblmmic lllldmlrb: (4)-.1 repolnlld impn,- IO pim, 1C11Wllls. lllll w--. Ind iasllllalloa o1 pila; (SJ ICIIIIIW of bay IDI; (6) narmwallS .......,....._ r.cm11cr. ...... aliU17 .......,,_ m public apcll-tpacc 
ilDIID'- (.7) lllllnliao nslllnlion; (I) olha'llplirl d impn1_.., a, imldmo fll:lliliel; (9)planala& 111111 daip wmt dlllil dln,c!y 
ielall,d 101aypublio Clcilitia IDIIIDrimd ID bo finlllc:ed by·--dislricl; (10) _, ,.,_.u DID ID lbtCllifomia 
lnlnmul:lureaad Ecanomi1: Dewlap ... l Bllll ia acc-widl IFD low; (I I) IDl!me-, wldcll ,uybepiblioiyDWIIIII. IO prDIIICI 
IJllfflll..-W-lnel rile; (12) Parl ~ licililies II Pior 27; (IJ) shonlidc- illllalllaliom II Pim marilimelici61in; ad 
(14)illlplllYCllllnll lO publicly-owom wa...,11111, lllldl Wiid u public - oi&wilJI Ila for,..,_.,.., CUplCll'riliel ia SlllF11111:111:0. Oov. 
Code H 53395.3, 533!15.l(dl. aad 53l!IS.ll(c)(I i . 
3 AdoplCd on February I, 2011,bJlhe-oCSapcnisonRl:oolllliollNa. 66-11. Tll8City0Didoliacs da11111apply10IFDs anlaadowaod 
Dr llUIIIICd by Ille Pim. 
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not approve an infrastructure fi~ing plan that would allocate propeny tax increment to the 
waterfront district from any project area, however, until lhe following have occurred: (a) the 
City has completed environmental review of the proposed development project associated 
with the ~ject area and any proposed public facilities to be financed with property tax 
increment from the project area; and (b) the Capital Planning Committee has recommended 
approval of the related infrastructure financing plan. 

4. Public racilities rmanced by tax increment must be consistent with applicable laws, 
policies, and the Por-t's capital plan. Project areas in the water-front district-must finance 
public facilities that are consistent with: (a) IID law; (b) the Port's Waterfront Land Use 
Plan; (c) any restrictions imposed by file public trust for commerce, navigation, and fisheries, 
the Burton Act (stats. 1968, ch. 1333), or other applicable starute; and (d) die Port's 10-Year 
Capital Plan, all as in effect on the date the City approves any project area infrastructure 
financing plan. 

s. The Port IDUSt demonstrate Jhe nt'.t fiscal impact of the proposed project area Oil the Citv's 
General Fund and show that the project area will result in a net economic benefit to tbe 
City, including the Port. The Port must include in the infrastructure financing plan for each 

· project area: (a) the total amount of revenue that the City's General Fund is projected to . 
receive and the ~jected costs to the City's General Fund over the term of the project area; 
and (b) the num r of jobs and other economic development benefits that the project assisted 
by the wa1erfront district is projected to produce over the tenn of lhe project area. The 
projections in the infrastructure financiog plan should be similar to those prepared to 
demonstrate that certain projects are fiscally feasible and responsible in accordance with 
Administrative Code Chapter 29 and jnclpde pmjectjons of direct and indirect fin;mcial 
benefits to the City, construction costs. available funding to pay project costs, ongoing 
operating and maintenance costs. and debt se.rvice. 

6. Where applicable, 11111:rcimize State contributions to project.areas through matching City 
conbibutionr. IFD law authorizes the allocation qf lhe State's share of property tax 
increment to certain Port project areas in _PIOPOrtion to the City's allocation of tax increment 
to t!Je Port project area to assist in financmg specified Port pnblic ·facilities, such as historic 
preservation at Pier 70 and the Port's new.James R. Herman Cruise Terminal at Pier 27. 
When an allocation of the State's share of property tax increment to a Pon project area is 
authorized under IID law, the City will allocate to the waterfront district the amount of tax 
increment f~ the project area that will maxime the amount of the State's tax inclffllent 
that is available to fund authorized public facilities. In accordance with the California 
Revenue and Taxation Code, the Board of Supervisors annually noprovcs the share of CilY 
Rl'Q9!;rty tax dollars allocated to the City fS0.646 in FY 2012-20131. and the State annually . 
approves tile State's share of City i>f<P!lY tax dollars {$0.25'.\ in FY 2012-2013). To 
maximize State contributions to project areas through matching City contributions in project __ • --{ Format111111 Font: Not Bald 
areas where the City's use of the State's share is authori~ the City would"·budget 11p 
to SQ.99 per the sum of all of the City's share of property tax dollars from the project area 
pluuU..2fjbe S1ll!a share o~rg ~m!ars from the project area (i.e., ilie 111:1R1 ef · 
50.6-.hfiaidReRffllelltillleeateOy-flleaiii&lhe Walem9flt disll'iet f'relR 111e ,rejeet area 
and Iha 811,lte's shaN ef IM inel9IIICIRI), unul the earlier to occur of: (a) full financing of the 
authorized public facilities by tax increment; or (b) the allocation to·lhe waterfront district of 
!he; full amount of tax increment from the project area authorized under the approved 
infrastructure financing plan. . . 

7. Determine the amount of tax increment to be allocated to the waterfront district from a 
project area in relation to project economics. The City will consider ai>proving 
infrastruct1,1re financing plans for Port project areas that·provide for allocallODS of ta 
inerement ef 1111 te $0.Ci§ f111F11P to the sum of property tax dollars allocated to the City from 

2 

784 



lhe project area in acconlan~ wJ.d! !IX ratca established annually by the Board of Supervisors 
for the City. or, when: pennitted by IFD law. the sum of the City's share of property tax 
dollars from the erect area $9.65-ef tar. iaere111811~ so Iha!, ill eembilllllieR willt plus 
8latedtc State's are of property tax doUars from the project area as established annually by 
the State's llhw of tllll ineNIIH!M. Ille total alleealed is up te $Q.90 per pmpefly tH. dollar, 10 . 
fund aulhorized public facilities nca:ssary for each proposed development {'roject. Each 
infrastructure financing plan must include projections of the 8ll!OUDt of tax 1111:rement lhal_ 
will be needed to fund oecessa7 public facilities. The allocalion ~hould be sufficient to 
enable lhe Port to: (a) obtain fair nwket n:nt for Port groun!l' leases after build-out of the 
project area; and (b) enable proposed development projects to attract private equity. No tax 
mcrement will be used to pay a developer's rebJrn on equity or Olher internal profit metric in 
excess of limits imposed by applicable stale and (cderal Jaw; the IFD law cunently measures 
pennissible developer return by reference to a published bond index and bOlh the State 
Mello-Roos Community Facilities Act and federal tax law require a return lha1 is consistent 
with industry standards. The Board of Supervisors in its discretion may allocate additional 
tax increment to other public faciµties serving the w~ront district that require funding. 

An approved infrastructure financing plan will slate the City's agreement that, for any debt 
secured by tax increment allocate4 to the waterfrQnt district from a project area to finance . 
authorized public facilitie!I, the City Will disburse tax increment to the waterfront district 
from the project area in amounts sufficient lo fund: (a) debt service and debt service coverage 
for bonds issued under IFD law ~ Bonds), bonds ~sued under the Mello-Roos 
Community Facilities Act of 1982 (CfD Bonds), 1111d other fonns of indebtedness that the 
Port is ailthorized to issue to fund public facilities authorized to ~ financed in the · 
infrastnlcture financing plan to the extent not funded-by special tax levies; and (b) costs of 
administration and authorized public facili~ on a pay-as-you-go basis. 

8. Use excess tax increment for dtywide purP!>ftS. Any portion of the City's share of~ 
increment-that the City allocated lo the waterfm11t di&lrict from the project area but that is not 
required to fund eligible project-specific public facilities will be IMllocated to the City's 
General Fund or lo improvements to the City's seawall and other measures to protect the City 
against sea level rise or other foreseeable risks to the City's waterfronl. Under IFD law, any 
portion of the State's share of tax increment not needed 1o fund eligible public facilities 
revms to the.state agd may no1 be re-allgcpq;d for citywide oorposes. 

9. Port Capital Budget If the Port issues ·Port revenue bonds (instead of CRJ Bonds or IFD 
Bonds) to be.repaid by tax increment revenue generated in one or more Port project areas, to 
further the pnposes Port Commission Resolution No. 12-22 adopting the Port's Policy for 

· Funding Capital Budget Ex.pendiblres, the Port will include annually in its Capital Budget 
any lax_ increment revenue allocated to the waterfront district from the project area to provide 
debt service coverage on any Port ievenue bond debt payable from tax incre~L 

10. Require eac:h project area ia&astncture ftnaildng plan to identify sources of funding 
to construct, operate, and maintain public facilfties financed by projed area tax 
increment. Tax increment will be allocated to the waterfront district from a project area 
under a project area hifrastnlcture financing plan only if the Port has identified anticipated 
sources of funding to consll'Uct, operate. and maintain any public facilities to be financed 
with project area !Bx increment. _Examples of acceptable sources for operation and 
maintenance are: (a) private. financing mechanisms, such as a homeowners association 
assess~t; (b) a supplemental special tax levied by a community facilities district fonned 

4 . 
Gov. Cade H 553311-53.3611.3 (Mella-Roll Act). 
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under the Mello-Roos Act or assessments levied by a community benefits district; and (c) the 
Port's maintenance budget or other allocation of the Port Harbor Fund. · 

/;trategic: Criteria: are lo be considered by the Board of Supervisors, but ere not reguired to ,-llld: Keep with next, Keep lines 
establish a Port IIDor projecl area, ____ · . _. _. _______ ·__ _ _ _ ___ _ _ _____ _ _ _ __ _ _ __ _ ,..11Jge11181'=-------------< 
• Use Port IFD financing for public ~ides serving Port land where other Port·moneys 

are insufficient. Port IFD financing should be used to finance public facilities serving Port 
land when the Port does not otherwise have sufficient funds. 

• Use Port IFD rmanc:ing to leverage non-City resources. Port IFD financing should be 
used to leverage additional regional, state, and federal funds. For example, IFD funds may 
prove instrumental in securing matching federal or state dollars for transportation projects. 

Continue the Port's "best~pracdc:es'(-eitizen participation procedure.,; to help establish 
priorities ror public Facilities serving Port laruJ .. Continue to use the Port's "best
practices" citizen panicipation procedures to: (a) establish community and municipal 
priorities for construction of infrastrucb.lre serving Port land; and (b) ensure that 
infrastructure financing plans for Port p,:oject areas provide financing to help the Port and the 
City meet those priorities. 

• The Port, the Mayor's Budget Office, and the Controller should collaborate to conduct 
periodic nexus studies. No less than every ten yeats, the Port, the ~yor's Budget Office, 
and the Controller should collaborate on a nexus study. The nexus analysis will examine 
whether the cost of basic municipal services provided to Pon property, such as services 
provided by the f"ue and Police Departments, is covered by the sum of: (a) the portion of 
property taxes the City receives from Port land lhal is not allocated to the waterfiont district; 
(b) hotel, sales. payroll or gross receipts, and any other taxes the City receives from Port 
land; and (c) any other reveques thal the City receives from Port land. . 

_,.. 
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Draft 
Guidelines for the Establishment and Use of an 

. Infrastructure Financing District with. Project Areas on . 
Land under the Jurisdiction of the San Francisco Port·Commission 

Threshold Criteria:' 
' ' 

1. At formation, limit waterfront districts and pl'.'Ojeet areas to Port land. Consistent with 
California lnfras1;ructure Financing District (IFD) law (Gov. Code §§ 53395-53398.47), the 
City may form an IFD consisting only of land under the jurisdiction of the San Francisco Port 
Commission (Port) without an-"lection (waterfront district). The formation of a waterfront 
district consisting of all Port land with project areas corresponding to Port development 
projects within the waterfront district1 will be subject to the criteria in these Guidelines for 
Establishment and Use of l,ifrastructure Financing Districts and Project Areas on Land. 
under the Jurisdiction of the San Francisco fort Commiss_ion· (Port Guidelines). The City 
will consider allocating property tax µicrement from a ·project area to the waterfront district 
whep. the Port submits a project area-specific infrastructure financing plan that specifies: 
(a) the public facilities to be :financed by tax increment2 generated in the project area; (b) the 
projected cost of.the proposed public facilities; (c) the projected amount of tax increment that 
will be generated over the tenn of the project area; (d) the amount of tax increment that is 
propo~ to be allocated to the IFD to finance public facilities; and (e) any other matters 
required under lFD law. . . . . 

2. Consider requests to annex non-Port land to a project area on a ease-by-ease bas~. · If 
an owner of non~I_>ort land adjacent to a project area petitions to add the adjacent property to 
the project area in accordance with the 1FD law, the City will -~ider on a case-by-case. 
basis: {a) whether to annex the non-Port property to the project area to ~sist in financing 
public facilities; and (b) the extent to which tax increment g~ by'the non-Port land but 
not used for Port public ~ities ·should be subject to the Guidelws for the -Establishment 
and Use of I?frastructure Financing Districts in the C:ity and County of San Francisco (City 
Guidelines). . , 

3. Require completion of environmental review and the affirmative reeommendatio~ of 
the Capital Planning Committee before approving any infnstructure f'mancing plan 
that allocates tu increment from a project area. The City may form the Port-wide 
waterfrqnt district without allocating tl!l{ increment' to the waterfront district The City will 
not approve an .infrastructure ·financing plan that would ~ocate property tax increment to the 

l la accmding wi1h Board ofSupcmsms intmt a stated in~ R'.csolutioa No. 110-12, adopted on Mlll1:h 27, 2012. 111d Board Raolulion 
No. 227-12, adoptlld cm Juue 12, 2012. 'l.bese Port Guiddiaes will apply even iflhll Board 1* decides to Cl8lli= multiple lFDs oo Poll land. 
rather than a singlD WldDrfruat dilllrict 
2 . 

1PD law gemnUy lllllborims mtain-~ of public ficililies to be~ lhmugb lFDa. ThD Legislallne has brolKlcnad the types of 
lllllhDrized public lllcilitics lbrwllellilllitdislricls ID include: (l) Rllllldilllim ofbazmdous llllllaialll in, an, uada:, or mmld IIIIY RIii m tangible 
pmpeity; (2) seismic and lifHdi:ly impnmmentl to cxistiag buiJdinp; (3) rdlal,ilillltion, n=sfDnlion, 1111d pmsavalioll of~ buildiap, 
or othDr fllcilities having llpCl)ial h~. an:bilDChlrll, or IIClllhelic inta'cst or value and lbat me listed cm the Nlliaml Rqpshlr oflflSlmic 
Places, '1111 eligible fbr listing on ihe Naliaaal RcgislDr of Historic P1acc& individually or becausiroflbclr loc:llioo within an eli&ible ~ 
historic distJlct, or an lilted oo a Slate or local register ofhiaforic 1andmms; (4) lllnU:lllnd mpllin md impmWlll!ellll to piers, seawalls, and 
wharves, and ins1allalioa of piles; (5) nmoYl1 of bay fill; (6) IIIDmlwldfll' management Dllilities, Dlhr:r utility inbstrul:ture, or public opm-spm: 
UllpRl\'ellllDI; (7) ·s11ore1inl n:staralion; (8) other repein and implovanems 1D maritime filcilitirs; (9) p1anniag 111111 design wort tbat is din:ctly 
rclared ID any public filcilitia lllllbmiml to be fiDanced by a w-1iant dislrict; (10) Rlimbllrsem.cat pll)'IIIBIIIS made to lhc Califomia 
lDlhs1ructunl 111d Eccmomic DeYelopment Bllllc in accordlnce widl IPD In; (11) impnmllllllts, ll'hkh may be publi&:ly owned. to prota 
against pofr:nlial sea lewl rise; (12) Pat maritime filc:ilities II PHI' 27; {13) sbmaide powar insrallatioas at Part lilaiitime Dlcilitirs; and 
(14) impruyemcD1s top~ walmfimt lands used• public spelllator viewing sites fbr Amcric:a's Cup actmties in Saa Pnacisco. Gov. 
Code H 53395.3, 53395.B(d), and '3395.Bl(cXl). · . 
3 Adopted on°Fclxullll' 8, 20i 1, by lhe Board of Supervisors Rcao1lllioD No. 66-11. The Cil;y Ouidc1ines do llllt appJy to IFDs oa land owmd 
or man,ied by the PoJt. : 
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waterfront district from any project area, however, until the following have occurred: (a) the 
City has completed environmental review of the proposed development project associated 
with the project area and any proposed public facilities-to be financed with property tax 
increment from the project area; and (b) the Capital Planning Committee has recommended 
approval of the related· infrastructure financing plan. 

4. Public facilities :financed by tax increment must be consistent with applicable laws, 
policies, and the Port's capital plan. Project areas in the waterfront district must finance 
public.facilities that are consistent with: (a) IFD law; (b) the Port's Waterfront Land Use 
Plan;· ( c) any restrictions im..~sed by the public trust for commerce, navigation, and fisheries, 
the Burton Act (stats. 1968, ch. 1333),·or other applicable statute; and (d) the Port's 10-Year 
Capital Plan, all~ in effect on the date the City approves any project area infrastructure 
financing plan. · 

S. The Port must demonstrate that the project area wili"result in a net economic benefit to 
the City, including the Port. The Port must include in the infrastructure financing -.,Ian for 
~ project area: (a) the total amount of revenue that the City's .General Fund is proJected to 
receive over the term of the project area; and (b) the number of jobs and other economic 
development benefits that the project assisted by the waterfront district is projected to . 
produce over the term of the project area. The projections in the infrastructure financing plan 
should be similar to those.prepared to demonstrate that certain projects are :fiscally feasible 
and responsible in accordance with Administrative Code Chapter 29. 

6. Where applicable, muim.ize State contributions to project areas through matching City 
contributions. IFD law authorizes the allocation ofthe·State's share of property tax 
increment to certain Port project areas in proportion to the City~s allocation of tax increment 
to the Port project area to assist in financing specified Port public filcilities, such as historic 
preservation at Pier 70 and the Port's new James R. Herman Cruise Terminal at Pier 27. · 
When an allocatiQn of the State's share of property tax increment to a Port project area is 
authorized under IFD law,- the City will allocate to the waterfront district the amount of tax 
increment from the project area that will maximize the amount of the State's tax increment 
that is available to fund authorized public facilities. To do so, the City would budget up to 
$0.90 per property tax dollar (i.e., the sum of $0.65 of tax increment allocated by the City to 
the waterfront district from th~ project area and the State's share of tax increment), until the 
-earlier to occur of: (a) full financing of the authorized public facilities by tax increment; or 
(b) the allocation to the.waterfront district of the full amount of tax increment from the · 
project area authorized µnder the approv~ µurastructure financing plan. 

7. Determine the amount of tax increment to be allocated to the waterfront district from a 
project area in relation to project economics. The City will consider approving 
infrastructure financing plans for Port project areas that provide for allocations of tax 
increment of up to $0.6-S per property tax dollar, or, where permitted by IFD law, $0.65 of 
tax increment so that, in combination with State's share of tax increment, the total allocated 
is up to $0.90 per property tax dollar, to fund authori7..ed public facilities ne~ssary for each 
proposed development project. Each infrastructure financing plan must include projections 
of the amount of.tax increment that will be needed to fund necessary public facilities. The 
allocation 5W?uld be sufficient to enable the Port to: (a) obtain fair market rent for Port 

. ground leases after build-out of the project area; and (b) enable proposed development 
projects to attract private equity. No tax increment will be. used to pay a developer's return. 
on equity or other internal profit metric in excess of limits imposed by applicable state and 
federal law; the IFD law currently measures permissible developer return by reference to a 
published bond index and both the State Mello-Roos Community Facilities Act and federal 
tax law require a r~ that is consistent with industry standards. The Board of Supervi5C?rs 
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in its discretion may allocate additional tax increment to other public facilities servh:tg the 
waterfront district that require funding. . 

· An approved infrastructure financing plan will state the City's agreement~ for any debt 
secured by tax increment allocated to the waterfront district from a project area to finance 
authorized public facilities, the City will disburse tax increment to the waterfront district 
from the project area in amounts sufficient to fund: (a) debt service an4 debt service coverage 

· for bonds issued under IFD law~ Bonds), bonds issued under the Mello-Roos 
Community Facilities Act of 19824 (CFD Bonds), and other fo~ of indebtedness that the 
Port "is authorized to issue to fund public facilities authorized tp be financed in the 
~~ :financing plan to the extent not funded by special tax levies; and (b) costs of 
administratioI!, and authorized public facilities on a pay-as-you-go basis. 

8. Use excess tu increment for citywide purposes. Tax increment not required to fund 
.eligible project-~pecific public facilities will be allocated to the City's General Fund or to 
improvem~ to the City's seawall and other measures to protect the City against sea level 
rise or other foreseeable risks to the City's W$erlronL 

9. Port Capi~l Budget, . If the Port issues Port revenue bonds (instead of CFO Bonds or IFD 
Bonds) to be repaid by tax increment revenue generated in one or ~ore Port project areas, to 
further the pliiposes Port Commission Resolution No. 12-22 adopting the Port's Policy for 
Funding Capital Budget Expenditures, the Port will include annually in its Capital Budget · 
any tax increment revenue allocated to the waterfront district from the project area to provide 
debt service coverage on any Port revenue bond debt-payable :from tax increment. 

10. Require each project area i~tructure financing plan to identify sources of "-ding 
to consn,act, operate, and main~ public facilities .financed by project area tu 
increment. Tax. increment will be allocated to the waterfront district from a projeict area 
under a project area ipfrastructure financing plan only if the Port bas identified anticipated 
sources of funding to construct, operate, and maintain any public facilities to be financed 
with project area tax increment Examples of accept.able sources for operation and . 
maintenance are: (a) private :firuµicing mechanisms, such as a homeowners association 
assessment; (b) a supplemental special tax levied by a community facilities district formed 
under the Mello-Roos Act or assessments levied by a community benefits district; and ( c) the 
Port's maintenance budget or other allocation of the Port Harbor Fund. · 

Strategic·Criteria 

• Use Port IFD financing for public facilities serving Port land where other Port moneys 
are insufficient. Port IFD financing should be used to finance.public.:tacilities serving Port 
land when the Port-does not otherwise have sufficient funds .. 

• U1e Port JFD financing to l~erage non-City resources. Port IFD financing should be 
used to leverage additional regional, state, and federal.funds. For example, IFD funds may 
prove ~ental in securing matching federal or state dollars for transportation projects. 

• Continue the Port's "best-practices" eitizen'participation procedures to help establish 
priorities for publie. facilities serving Port land. Continue to use the Port's "best- . 
practices" citizen participation procedures to: (a) establish community and municipal 
priorities for construction of infrastructure serving Port land; and (b) ensure that 

4 OoY. Code I§ 553311-53361.3 (McUo-Rosl Act). 
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infrastructure :financing plans for Port project areas provide financing to help the Port and the 
City meet those-priorities. 

• The Port,- the Mayor's Budget Office, and ~e Controller should collaborate to conduct 
periodic nu:us studies. No less than every ten years, the Port, the. Mayor's Budget Office, 
and the Con1roJler should collaborate on a nexus study. The nexus-analysis will examine 
whether the cost of basic municipal services provided to Port property. such as services 
provided by the Fire and Police Departments, is covered by the sum of: (a) the portion of 
property taxes the City receives from Port land that is not allocated to the waterfront district; 
(b) hotel, sales, payroll or gross receipts, and any other -taxes the City receives from Port 
land; and (c) any other reVeJ)ues that the City receives from Port land. 
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IN,FRASTRUCTURE F INANCIN.G DISTRICTS 
\ 

·• A city or county may_ form an Infrastructure Financing District (technically a 

separate political subdivision.) to finance public -improvements like new 

streets, utility infrcastructu.re ·and p,;arks. 

• The method of financing -·fax increment-:- is similar to redevelopment, 

where growth in property taxes may be captured for periods. of up to 45 
. years, except that in most cases, only l~cal propt;trty tax may be captured . 

• Tax increment may be used to pay for infrastructure via the sale of bonds, 

or on a pay-as-you go basis. 

• Port IFDs are structurec;:I to provide different types of public benefits than 
redevelopment, which focused on of.fordable housing. By state law, 20% of 
the Port IFD tax increment must be spent on parks, Bay access and fill 
removal and environmental remediation. 
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IF.D LEGISLATIVE EFFORTS 

• S.B- l085 (2.005) -- Authorized the Board of· 
. Supe.rvisors to form Infrastructure Financing Districts 

along Port of S.a.n Franci.sco p.roperty 

• AB 1 ·199 (2010). - .Pier_ 70 State Share of Tax 

Increment 

·• AB 664 & AB 2259 (2.012) - 34th America's Cup JFD 

State Share of Tax Increment 



PRO·POSE:o .. POR·T lf D POLICY 

Nexus Analysis 

• Charter and the Burton Act established _Port Harbor Fund 

... . 
• 2004 and 2008 nexus analysis (taxes and revenues from Port 

. . . 

vs. cost of City services) 

. . 

• Taxes gene-rated from Port pro.perty are· suff~cient to pay for 

City services on leased prc:,perty and the workorder bud-get 

supports services on urilea·s-ed property. 
, ' 

• Princ-i.pJe:· General Fund should not subsidize City services for 
unleased 'Port property, and the Harbor- Fond should not pay for 

. . 

City serv-i-ce·s on leo.sed property. 

II) 
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PO-RTWIDE IFD 
• Waterfront proiect areas for each proiect 

• Eligible. uses: 

> Piers, docks, wharves & 
aprons 

)"" Installation of piles 

> ~eismic upgrades 

).- Utility infrastructure 

> Streets and sidewalks -

)"" Park~ and Bay access 

)"" Fill remova.1 

)"" Environmental remediation 

>. Historic rehabilitation · 

> Seawall and sea level rise 

> Port maritime facilit-ies 



.f 

1. · Port land. Di-stricts formed on P.ort property. 

2. An.nexin_g :Non-Port Land._ Case-by-case policy deds.i:on about 
applying existing. City IFD Guidelines. · . 

3. CEQA. Conduct_ CEQA prio:r to ado.pting an Infrastructure 

·Financing Plan. 
. . 

4. Priority of lmprovements. _Consistent ~ith: IFD law, -W.at.~:rfront 

Pl·an, public trust· and C~pital ~Ian. 

5. Economic Benefit and Generai Fund Impact. Results in total 

net r_evenue· .. to G.enera I Fund, ·jobs. and .othe·r economic 
develo·pment .. benefits. 

. \ . 
6. State and City. ma.tching. contr.i-buf.i:ons., Max-imiz·e -use. <?f local 

· increment to leverage the maximum available State· share. 
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PROPOS·ED Po-RT IFD POLICY 

7. Amount of increment allocated. Up to $0.65 per property 
tax dollar,-or, where perm"itted by State low, up to $0.~0 per. 
property tax dollar, until the costs of .required infrastructure 
are fully paid or r_e·imbursed. No increment will be us·ed to 

· pay a deve_loper's return, excep_t as· permitte~ by law. 

8.- Ex~ess increment. To the City's- General Fund or to 

improvements to the City's seawall or to address sea level 
ris~. 

. . 
9. P(?rt Annual ~a-pital· Program. If the Port issues r-evenue 

bonds, debt service coverage to Port Capital Program. 
- . 

10. Funding for hdrastrudu·re Mainte.nance. Identify source to 

maintain improvements. 



P·O-RT l·F-D,,.fO-RM·ATl·ON 
. ' 

• • Resolution l l 0- l 2. "'."'" "Ci~y a·~d. County of Sal'.l Franciscq 
Infrastructure Financing District No. 2 (Port of San Francisco)"_ 

• City staff wilf develop an Infrastructure Finance ·Plan ("IFP") 
w_hich will lnclude a separate "iFP a·ppendix·" for··each project 

• Port, DPW, SFPUC review of horiz~ntal· inf~astructure p·roposals 
arid thi,rd-party· cost e·sti~ates 

• Mechanisms to ensure a fair·Jnfrastru(='.ture· price (e.·g., GMP·. 
contracts) , , 

• CPC recommendation to full BOS regarding each IFP -·appendix 
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STRAT-EGtC CRITE-RIA & NEXUS 

1. Use IFD~ where other Port moneys are insu.fficient. 

2. Use IFDs strategically to leverage non-City re~ources. 

3. Continue th(! ~'best-practices" citizen participation proc~dures 
used to help City agencies prioritize impl~mentation. 

Conduct periodic nexus an'alysis every- ten years to review n·et 

· economic benefits to City. What are _the costs of City services to · 

the proposed development vs. general taxes (net of tax 
increment)? 



MAJ.OR -WATE'.RzFRO·NT PR.OJECTS1· 

• SWL 337 & Pier 4·8 
3.6 million sf of mixed use development, est. all-in. cost of $1 .. 47 billion 

$341 million in tax increment captured to service debt ( 1 2.5_% of total 
generated over 75 year term} · · 

• P·ie·r 70 Waterfront Site2 

> 3.5 million sf of mixed us·e development, est. all-in cost of $1.76 billion 

• Piers 30~32 and SWL 330 
-2 million sf of mixed use development, est. -cost of $875-975 million 

Notes: 
· 1 Figures for all development. projects (sf of develop·ment, ·cost estimates and 

financial projections are conceptual. pre-~ntitlement pro(ections. 
2 The Port proposes to form ·a· broader infrastructure financing district project 

area over all of Pier 70 ( 69 acres). The Waterfront Site- is. 25- acres. 
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SWL 3·37 F ISC:AL 1-MPACT 
BASED ON CHAPTER 29 RSCAL FEASIBILITY REPORT 

PROJE_CTION IS SUB.iE_CT TO REFINEMENT 

• Net Fiscal Benefit to CCSF 
-- -

$13 million tax and dedicated revenue 

$2.5 million Police. Fire and DPW costs 

$10~5 million annuai" fiscal benefit 

• While SFMTA is projected to receive $1.7 million of this amount, the 
full costs of ·SFMTA service to the site will be further analyzed ·during 

CEQA and SFMTA's related planning studies 

• After IFD pays for eligible infrastructure costs, the project will 
generate $8 million annually (in 201 3 doll-ors} which the Board may 

allocate to. the City's seawall or for General FunQ purposes. 



. ·---J 

. . 

SWL 337 & PIER 48: COSTS FOR PARKS, STREETS, 

HISTORI.C R·EHAB, UTILITI.ES AND SITE WORK 

INFLATED COSTS START 
PHASE COMPONENT UNINFLATED COSTS 3" VEAR 

~m~~l~!IW.:]~e.:. _''1t~~i;:,~/if:i'.~.QOO;DqQ~1:1:;1::~1:i:i:,;1~'.~t$.~i.C~~J:M~9.~};,~1E1~i]i1P~~~'., 
Phase 1 · Parcels A, B & C . $18,390,613 $21,523,162 . 2017 

f:i,~l~i~~~~~~~Eilf;fJJ.l1~\Jfs:si15;'il'izt:~!J)'.1i1~~it~~~'isjj\t~1~J~t.S~~~~,:tt.1f.! 
Phase 2 Parcels G & K $31,832,900 . $38,227,462 2018 

~g~~~1r11m•~i~~fil;li}:~ili~1a~r.~&~q1~~~~:i~+~t~~~ts~:~1~1::rt1~1~~itz}!~~;~t 
·Phase 4 Parcels H, I & J $14,687,489 · $18,441,259 . · 2020 

f:~~f!frir~1~1.;1$;~~~¥~t~:i!~1:t~~f~::{·:~~~;:\=:·;·i -·~ ~:; :1:?:!.:·.:~:=:;=.=::(:=: ·i:su~~iitJE:l~f;~,i~~~~l~f.~~~i; 
Total $107,489,636 . $125,721,237 

Notes: 
• Costs presented in 2012 USD. 
• Phase 4 also includes p'rojected costs for Pier 48 of 

·s22,oso;000 ($28,428,311 inflated), paid through tenant
funded capital improvements and project IFD proceeds. 

• Total = ·hard costs+ 10% contingency+ 25% soft costs. 
. . ) 
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~~ ·~-

.. ~-- ... ~. ~ 
.. . . ... . ... 

:: ... 
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Pier 70 Waterfron_t Site 
Total-Infrastructure.& Site Conditions· Costs 

Type of Infrastructure Est. Cost 

Enti.tl.ements sn,090;-001t'.l 
Roads and Utilities $38,856,000 

Site Preparation- $27~~7';.006 

SeacantWall $23,4.13,000 

Open Space · $28";894",080 

Site Remediation $11,452,000 

Off-site lrriprovements $2ij,_89i.ri~o. 
Total $178~346,000 

Notes:· 
• Costs presented in 2012 USO. 
• Does not include.approximately $90 million in historic building rehab work,_liet 

costs of which (after.federal historic tax credits and building revenues) will be 
eligible for IFD reimbursement. 



WAR:RlO·RS: F-ISCA·L F EASl:Bl·LITY & Cos-ts-
1. ,Direct & ·in·d:irect economic benefJh of the proiect 

• City Revenue: $19.4M :(inc-. ta-x increment.)/ $53.BM. (one-time) 

-• Visitor Spending: $60M/yecr 

• Jobs:_ 2,~23 (construction)/ 1,757 (per.manent) 

2. ConstrtUdio:~ CO$fs: $875.;975:M. (ha·rd & soft costs) 
U) 

• City will reimburse· Wa·rriq.rs fo~. agreed improvem_ents:.to Piers 30-32 ~ · 
capped·at $-.1 ZO M 

• Reimbursement from 3 sources: Piers 30-32 Rent Credits, sd..le :Price of 
. SWL 330, IFD . 
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Dollars (mllllons) 
Anticipated Sources and Uses 2017 Nominal Totil 2012 2013 2014 2015 2016 2017 2018 2019 20zo 2021 

Pro)oct Sources 
Horizontal SP,onsor Capital Contribution $193.3 $217.6 $2.6 $4·.s $2.8 $2.5 $_7.2 $4.2 $S.O $21.1 $29.7 $43.7 
Port's Advance of Land Proceeds $63.1 $67.0 $65.1 $1.9 

m 
Net Bond Proceeds $61.2 · $73.7 $18.9 $16.3 
CFD Pay Go $84.0 $257.2 $0.6 

Tax lne:ement .. 
Net IFD Bond Proceeds $109.3 $143.2, -
IFDPayGo $186.7 $563.7 $0.0 $0.2 $0,7 . $0.7 

Total Sources $697.6 $1,322A $2.6 $4.S $2.8 $2.5 $7.2 $4.2 $5.0 $86A $Sq $61.3 

Project Uses 

Entitlement Costs $25.0 $25.0 $2.6 $4.5 $2.8. $2.S $7.2 $4.2 $1.1 
Hard and Soft IFD Facility Costs $203.3 $300.6 $3.9 $21.1 $29.7 $43.7 
-Preferred Return to Horizontal Sponsor S88.3 $111.4 $17.0 $0.8 $0.7 
Reimbursement of Horizontal Sponsor Capital $180.0 $217.~ $48.3 $20.6 $16.3 
Repayment of Port's Advance of Land Proceeds $71.9 $171.1 
Seawall & Sea Level Rise, Port-Wide Improvements $129.2 $496.7 $0.0 $0.6 

Total Uses $697.6 $1,322A $2.6 $4.5 $2.8 $2.5 $7.2 $4.2 $5.0 $86A $51.1 $61.3 

•All Numbers are In mil/Ions •l dollars 

'-
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Anticipated Sources and Use 2022 2023 2024 2025 2026 2027 2028 20Z9 2030 2031 2032 2033 2034 

Project Sources 
Horizontal Sponsor Capital Contributi~ $32.8 $29.6 $18.8 $13.0 
Port's Advance of Land Proceeds 

CFO -
Net Bond Proceeds $13.6 ss.o $8.9 $0.4 $4.S $1.2 $1.5 $0.9 $0.9 $0.9 $0.9 
CFO Pay Go $0.9 $1.1 $1.4 $1.4 $1.4 $1.4 $1.5 $1.5 $1.5 $1.6 $1.6 $1.6 $1.7 

Tax lnccernem 
Net IFD Bond Proceeds $50.S $18.7 $33.0 $1,4 $16.7 $4.3 $5.5 $3.2 $3.2 $3.3 $3.4 

IFD Pay Go $4.5 $10.S $6.2 $3.7 $2.9 $3.5 $2.7 $2A $2.0 $1.9 $1.7 $1.6 $1A 

Total Sources $38.2 $41.2 $90.S $41.9 $46.2 $6.7 $2SA $9.4 $10.5 $7.5 $7A $7A $7A 

Project Uses 
Entitlement Costs 
Hard and Soft IFD Faclllt.v Co5ts $32.8 $29.6 $18.8- $13.0 
Preferred Return ta Horizontal Spoiisor $4.5 $8.1 $26.4 $11.6 $8.1 $1.5 $11.6 $3.5 $5.4 ·S0 .. 3 $6.6 $S.O $0.3 
Relmbu15ement of Horizontal Sponsor Capital $44.2 $16.9 $37.0 $2.6 $11.7 $4.2 $3.5 $5.3 $1.3 $5.7 
Repayment of Port's Advance of Land Proceeds $0.7 SOA $1.0 $2.6 $2.1 $1,7 $1.6 $1.9 $0.9 $1.1 $1.3 
Seawall & Sea Level Rise, Port-Wide Improvements $0.9 $3.6 $0.4 so.o so.o $0.0 

Total Uses $38.2 $41.2 $90.5 $41.9 $46.2 $6.7 $25.4 $9.4 $10.S $7.S $7.4 $7.4 $7.4 

•All Numbers are In ml/lions al dollars 

\ 

\\SF·FS2\wp\19\19067\D17\Mlsskln Rode -Summarv Sources and Uses -11-30-17 



Anticipated Saurms and Uses 2035 2016 2037 2038 2039 Z040 2041 2042 - 2044 2045 2046 2047 

Project Sources 
Horizontal Sponsor Capital Contribution 
Port's Advance of Land Proceeds 

CFO 
Net Bond Proceeds 
CFO Pay Go $1.7 . $1.7 $1.8 $1.8 $1.8 $1.9 $1.9 $1.9 $2.0 s2.o· $2.1 $2.1 $2.1 

Tax IDRiment 
Net IFD Bond Proceeds 

IFD Pr,Go $1.4 $1.5 $1.7 $1.8 $1.9 $2.1 $2.2 $2.3 $2.5 $2.6 $2.8 $2.9 $3.1 

Tatal 5aurces $3.1 $3.2 $3.4 $3.6 · $3.7 $3.9 $4.1 $4.3 $4.S $4.6 $4.8 $5.0 $5.2 

Project Uses 
Entitlement Costs 
Hard and Solt IFD Facility Costs 
Pneferred Return to Ho~zontal Sponsor 
Reimbursement of Horizontal Sponsor Capital 

$4.i Repayment of Port's Advance of Land Proceeds $3.1 $3.2 $3.4 $3.6 $3.7 $3.9 $4.3 $4.5 $4.6 $4.8 $5.0 $5.2 

Seawall & Sea Level Rise, Port-Wide lrnprovements 

Total Uses $3.1 $3.2 $3A $3.6 $3.7 $3.9 $4.1 $4.3 $4.5 $4.6 $4.8 $5.0 $5.2 

•AJ/ Numbers are in mlllions of dollars 
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An1lclpated Souras and Uses ZOii 2049 2050 2051 2052 2053 2054 ZOSS Z056 2057 2058 2059 2060 

ProjeclSources 
Horizontal Sponsor capital Contribution 
Port's Advance of Land Proceeds T 

~ 
Net Bond Proceeds 
CFO Pay Go $2.7 $3.7 $5.0 $6.1 $6.6 $7.3 $8.0 $8.1 $8.3 $BA $8.6 $8.8 $9.0 

rii1x lnru:ment 
Net IFD Bond Proceeds 
IFDPayGo $3.2 $3.4 $3.0 $14.4 $14.9 $15.5 $20.l $22.2 $25,5 $26.2 $28.l $29.l $30.1 

Total Sources ·$6.0 $1.; $8.1 $20.5 $21.5 $22.8 $28.1 ·$30.3 $33.7· $34.6 $36.7 $37.8 $39.1 

Project Uses 
Entitlement Costs .,. 
Hard and Solt IFD Facility Costs $10.0 $10.5 $11.0 $11.6 $12.2 $12.8 $13.4. $14.1 $12.5 
Preferred Return to Horizontal Sponsor 
Reimbursement of Horizontal Sponsor capital 
Repayment of Port's Advance of Land Proceeds $6.0 $7.1 $8.1 $8.9 $9.8 $10.7 $11.8 $13.0 $14.3 $12.7 
Seawall & Sea Level Rise, Port-Wide Improvements $1.6 $1.2 $1.0 $4.7 $5.2 · $6.7 $8.5 $22.6 $25.4 $39.1 

Totaiu ... $6.0 $7.1 $8.1 $20.5 $21.S $22.8 $28.1 $30.3 $33.7 $34.6 $36.7 $37.8 $39.1 

•All Numbers are In millions ol dollars 
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Anticipated Souras and Uses Z061 2062 2063 2064 2065 2066 2067 2068 2069 2070 2071 2072 

P111Ject Souras 
Horizontal Sponsor C.pltal contribution 
Pon's Advance of Land Proceeds 

!;EQ 
Net Bond Proceeds 
CFDPayGo $9.1 $9.3 59.S $9.7 $9.9 $10.1· $10.3 $10.S $10.7 $10.9 $11.1 $11.4 

Tax Increment 
Net IFD Bond Proceeds 

IFDPayGo $31.0 $31.9 $32.8 $33.8 $32.3 $22.8 $23.3 $18.5 $15.2 $5.3 $3.7 $1.9 

Total Souras $40.2 $41.2 $42A $43.S $42.2 $32.9 $33.6 $29.0 $25.9 $16.3 $14.9 $13.3 

P111Ject Uses 
Entitlement Costs 
Hard and SOit IFD Facility costs -. 
Preferred Return to Horizontal Sponsor 
Reimbursement of Horizontal Sponsor C.pltal 
Repayment of Port's Advance of Land Proceeds 
Seawall & Sea Level Rise, ~ort-Wide Improvements $40.2 $41.2 $42.4 $43.S $42.2 $32.9 $°33.6 $29.0 $25.9 $16.3 $14.9 $13.3 

Total Uses $40.2 $41.2 $42A $43.S $42.2 $32.9 $33.6 $29.0 $25.9 $16.3 $14.9 $13.3 

•AH Numbers °"' in mllllons gt: dollars 
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I. EXECUTIVE SUMMARY 

The fiscal impact analy~js presented in this report has been prepared to meet the requir.ements _ 
of Section 53395.8 (g) (3) (C) (vii) of the California Government Code relating to the formation of 
Project Area I and the addition of Sub-Project Areas 1-1 through 1-13 to the City and County of 
San Francisco Infrastructure Financing District No. 2. The boundaries of Project Area I 
encompass the boundaries of the proposed Mission Rock Project (''the Project"). For purposes 
of this analysis, the term "District° means the aggregate sum of Sub-Project Area 1-1 through 1-
13. The a·nalysis addresses the following: 

"The costs to San Francisco for providing facilities and services to the District while the District 
is being developed and after the district is developed, and of the taxes, _fees, ch_arges, and other 
revenues expected to be received by San-Francisco as a result of expect~ development in the 
district.ff 

The Project is anticipated to be comprised of the following components 1: 

• Over 8 ~cres of parks and open space; 
• 1,327 rental residential apartments, of which 40% wi_ll be affordable_to households 

earning less than 150% of the Area Median lncome2, 

• 248,931 square feet of retail; 
• 1. 7 million square feet of office, retail, and production space; and 
• 983,876 square feet of structured parking. 

Completion and full occupancy of the Project i's anticipated by FY 2026/27. Upon buildout, the 
Project's service populatio_n is projected to reach 2,999 residents and 5_.084 employees. 

The analysis reflects the anticipated development program and phasing schedule ·provided by 
project sponsors in October 2017, as well iiS current fiscal information derived from the City and 
County of San Francisco (CCSF) FY 2017/18 Budget and Appropriation Ordinance. · 

Each Sub-Project area will receive tax increment for 45 years from the date that the such Sub
Project Area receives $100,000 in incremental tax revenues under the IFD Law. This fiscal 
analysis evaluates the impacts of the entire Project from FY 2018/19 throl!gh FY 2072/73 which 
is the projected termination date of the last Sub-Project Area. 

1 The development program analyzed in this fiscal analysis represents the Developer's current estimates. 
- The actual program may differ from this projection. 

2 The distribution of affordable residential _units is as follows: 
• Market Rate units: 801 • 90% AMI units: 50 
• 45% AMI units: 27 • 120% AMI units: 228; and 
• 55% AMI units: 131 • 150% AMI units: 90 

Keyser Marston Associates, Inc. 
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The analysis evaluates the cumulative and annual fiscal impacts to the CCSF General Fund. In 
accordance with the terms of the draft Disposition and Development Agreement between the 
Port and Seawall Lot 337 Associates, LLC ("Developer"), this analysis assumes that: 

• 100% of the City's share of tax increment (64.59%" of every dollar of gross tax increment) 
will be allocated from the General Fund to the ·IFD to fund eligible facilities; and 

• The maintenance of all of the Project's public facilities, including the parks, open space, 
plazas, and public right of way, will be funded by a Community Facility District (CFD) 
and/or other exaction on property owners. Mainten~nce will not be funded by the CCSF 
General Fund. 

Net Fiscal impacts to t11, General Fund 

The Project is anticipated t~ generate a surplus to the City's General Fund during each and 
every year, from construction through the anticipated termination of the IFD in FY 2072/73. The 
cumulative surplus to ·the City's General Fund from FY 2017 /18 through FY 2072(73 will total 
approximately $750.9 _million in nominal dollars or $288.6_million in current (2017) dollars. Net of 
transfers from the General Fund pursuant to the City Charter and policies, the cumulative 
surplus to the General Fund is estimated to total $402.3 million in nominal dollars or $156.9 
million in current (2017) dollars. · 

. . 

Upon stabilization in FY 2028/29, the Project is estimated to generate an annual surplus of $8.0 
million in nominal dollars or $5.7 !'Tlillic;m in current (2017) dollars. A~er accounting for.City 
Charter and policy transfers, the annual surplus upon stabilization is estimated at $4.3 million in 
nominal dollars or $3.1 million in current (2017) dollars. The Project is anticipated to generate 
an annual General Fund surplus througho·ut the study period. 

- ---- -- -- ------ --- -----

Exh1b1t 1 - Net General Fund Impacts 
-

Cumulative Impacts 
.(FY 2017118- FY 2071/72) 

$2017 millions $nominal mlllions 

lmpacta Before ADR Tranafera 
Revenues* $610.1 $1,613.5 
Expenditures ($321.5) ($862.6) 
Net Surplus (Expanse) $288.8 $750.9 
Impacts After ADR Tranafe~ 
Revenues• $478.4 $1,264.9 
Expenditures. $(321.5) $(862.6) 
Net Surplus (Expense) $158.9 $402.3 
• Includes annual recumng and construct10n-related revenues 

Keyser Marston Associates, Inc. 
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Annual Impacts Upon Bulld-out / 
Stabilization (FY 2028/29) 

$2017 millions $nominal mllllona 

$12.1 $16.8 
($6.4) ($8.8) 
$6.7 ·s8.o 

$9.5 $13.2 
($6.4). ($8.8) 
$3.1 $4.3 
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II. INTRODUCTION 

The fiscal. impact analysis presen_ted in this report has been prepared to meet the requirements 
of Section ·53395.8 (g) (3) (C) (vii) of the California Government Code relating to the formation of 
Project Area I and the addition of Sub-Project Areas 1-1 through 1-13 to the City and County of 
San Francisco Infrastructure Financing District No. 2. The boundaries of Project Area I 
encompass the boundaries of the proposed Mission Rock Project ("the Project"). For purposes 

, of this analysis, the term "District" means the aggregate sum of Sub-Project Area 1-1 through 1-
13. The analysis addresses the following: · ., · 

• "The costs to San Francisco for providing facilities and services to the District while the District 
is being developed and after the district is developed, and of the taxes, fees, charges, and other 
revenues expected to be received by San Fr~ncisco as-a result of expected development in the 
district." ·. 

A. Project Description 

The Project consists of the development of a mixed use community on SWL 337 and Pier 48 to 
be undertaken by Seawall Lot 337 Associates, LLC as the Master Developer and additional 

\ . 

developers to construct vertical improvements. The Project will also contain over eight (8) acres 
of Community Facilities District- maintai~ed parks and open ~pace, among other community 
amenities. Full occupancy of the.Project is anticipated by FY 2026/27. Exhibit 2 summarizes the 
anticipated development program3• · 

Exh1b1t 2 - Development Progr<11_12__ _ _______ ~--

Land Use Total 
Residential 

Units Market BMR 
For Rent 801 526 1,327 DU 

Commercial (Gross Sq Ft) . 
Retail 248,931 Sq Ft 
Office 1,231,091 Sq Ft 
Production 202,500 Sq Ft 
Total Excluding Parking 1,682,522 Sq Ft 
Parking - 983,876 Sq Ft 
Total lncludln Parkin 2,888,398 Sq Ft 

B. Service Population 
~- \ 

In accordance with the Project's Draft EIR, the Project's population is projected to reach 2,999 
residents and 5,084 employees (Exhibit 3), with an average household size of 2.35 (Appendix 

.,I 

3 The development program analyzed in this fiscal analysis represents the Developer's current estimates. The actual 
program may differ from this projection. · 
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Table C2). For purposes of this analysis, the service population is equivalent to the sum of the 
resideh~ and the half of the employee population (day and evening. population). 

_E_xh1b1t3-ProJectDemo_gra_J)__li_i_c_s __ - _-_ -_ -~- -~~~_] 

Service population Measure Estimate 

Households 

Market Rate Units 959' occupied 761 

BMR 989' occupied . 515 ' 
~ 

Residents Appendix Table C2 2,999 .,.i 

Employees ; 

Retail 
) 90% occupied, 685 ,... 327 sf/employee 

Office 959' occupied, 4,237 
276 sf/employee 

ProdL!dion 
909' occupied, 

150 1,213 sf/employee 

.Parking 909' occupied, 12 75,000 sf/employee 
5,084 

Service Population: 
-Day & Evening Population ·. pop +o.s•emp. 5,541 

C. Approach and Key Assumptions 

. 
1:he subject analysis evaluates the marginal impacts of the Project on the CCSF Gene~I Fund. 
The time horizon of the analysis extends from FY 2017/18 through· FY 2072n3, which 

· encompasses the full construction period and the anticipated duration of the· I FD. 

The fiscal impa~s are presented net of General Fund tax increment to be diverted to the IFD. 
rhe _analysis reflects the diversion of 100% of the Gene~I Fund's 64.59% share of gross 
property tax increment. 

Pursuant to the City's charter and adopted policies, this analysis measures General Fund 
revenues before and'after transfers to the San Francisco Municipal Transportation Agency 
(MTA) Fund, Children·~ Services Fund and Library Preservation Fund. The baseline revenue 
transfers reflected in the analysis are as follows: 

• MTA Fund - 9.19% of General Fund Aggr:egate Discretionary Revenue (ADR) 
• Library Preservation Fund - 2.29% of ADR 
• Children's Services Fund - 8. 76% of ADR 

Projections contained in the subject analysis reflect the Developer's anticipated development 
and absorption schedule. Projected revenues and costs are based on ·a combination of Project
specific information and average per capita factors derived from the City's budget. Project-. . 
specific information includes anticipated development costs, the estimated value of improved 
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land to be transferred to vertical builders, estimated gross receipts, estimated rental rates for 
completed buildings and parking, and the number of additional police and fire staff that will be 
required to meet the-Project's residents and employees (which have been determined by the 
Project's Draft EIR). Projected utility user revenues, licenses, permits and franchise fees, 
community health expenditures, human welfare, culture and recreation, and general 
administration and finance department expenses are based on current per capita 
revenues/expenses applied to the Project's projected population and employment (as shown on 
Exhibit 3). Given that public facility maintenance costs will be funded by property owners, the 
Project will not generate any costs to the City's public works department. 

With the exception of property-based revenues, revenue and service cost factors are assumed 
to increase at an annual rate of 3% per year~ Assessed property values reflect the sum of the . 
estimated value of land to be conveyed to vertical builders and estimated development costs of 
vertical improvements. For purposes of this analysis, assessed values are conservatively 
assumed to increase at the Proposition 13 statutory rate of 2% per year. · 

Annual projections contained in the attached tables are presented in nominal (inflated) dollars, 
unless' otherwise noted. Current (2017) dollar figures are calculated based on a 3% P-8r year 
discount rate and are included in summary tables for comparison purposes. 

' 
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Ill. FISCAL IMPACTS 

A. Summary of Net Fiscal Impacts to the General Fund 

Exhibits 4 a~d 5 and Table A 1 (attached) present the revenue and service cost impacts of the 
Project to the CCSF General Fund after the diversion of tax increment to each Sub-Project Area. 1 

The Project is anticipated to generate a cumulative surplus to the City's General Fund of $288.6 
million (2017$) before General Fund transfers or $156.9 million after transfers (2017$). Upon 
stabilization in FY 2028/29, the annual surplus is estimated to total $5. 7 million before General 
Fund transfers or $3.1 million after transfers. The Project is expected to generate an annual 
surplus to the General Fund during each and every year of the projection, from construction 
through th~ termination oft~e IFD." 

- - - - - -- - - - -- --

_l=xl_l_1b1t 4- Summary_of_Ge_nera_l_fund F1si::al lrnp~cts _ _ _ _ _ __ __ _ -~ 

Cumulative' Stabilized Year 
General Fund lmoact FY 2017/18- FY 2072/73 FY2028/29 

$2017 millions $nominal $2017millions $nominal 

Revenues 
-Recurring Revenues $598.8 $1,600.5 $12.1 

Construction Revenues ~ . llll IQ 

. Total Revenues $610.1 ~1,613.4 $12.1 

Expenditures ($321.51 ($862.6) C$Ml 

Net GF Surplus, Before Transfers $288.6 · $750.9 $5.7 

Transfers 1lli..lZl ~ ~ 

Net General Fund Sun,lus, After Transfers $166.9 $402.3 $3.1 

Exhibit 5 - Cumulative General Fund Impacts After Transfers($2017 millions) 

$600.0. 

$500.0 

$400.0 

$300.0 
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$100.0 

$0.0 

($100.0) 
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($300.0) 

1$400.0) 
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B. General Fund Revenues 

Exhibits 6 through 8 and Tables A1 and A2 (attached) summarize the sources of General Fund 
revenues to be generated by the Project. Detailed assumptions are provided on Table A2 
through A10, and Appendix Band C. 

1. Recurring Revenues 

Cumulative recurring General Fund: revenues are estimated to total $598.8 million (2017$). 
Upon stabilization, the Project is estimated to generate approximately $12.1 milli~n in annual 
General Fund revenues (2017$); Gross Receipts tax revenues are expected to be the leading 
category accounting for 57% of all General Fund revenue to be generated by the Project, 
followed by property taxes in lieu of motor vehicle license fee revenues at 16%, and sales and 
use tax revenues at 13%. 

--- - - - - ---

__E:"_x_h1tJ1! 6- Becurnng General FLmd__Eevenu_es, 13efore Transfers_ __ ____ _ _ _ ______ _ 

General Fund Revenues 

Recurring Revenues 

Portion of General Fund Property Tax 

Property Tax in Lieu of Motor Vehicle Fees 

Sales and Use Tax 

Gross Receipts Tax 

Business Registration Fee 

Net New Parking Tax Revenue 

Utility Users Tax - Water Users Tax 

Utility Users Tax - Gas Elecbic Steam-Users Tax 

Utility Users Tax -Telephone Users Tax 

Access Line Tax 

Licenses, Permits and Franchise Fees 

Fines and Forfeitures 

TOTAL 

- Keyser Marston Associates, Inc. 
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Cumulative 
FY 2017/18 -FY 2072/73 

$2017 
mlllons Snomlnal 

$0.0 $0.0 

$79.2 $205.8 

$78.3 $210.6 

$346.8 $929.2 

$7.2 $19.4 

$36.Q $97.8 

$1.1 $3.1 

$18.6 $49.8 

$11.9. $31.8 

$11.5 $30.9 

$7.1 $19.1 

ill ·s2.9 

$698.8 $1,800.6 

Stablllzed .Year 
FY2028/29 %Share 

S2017 
millions Snomlnal 

$0.0 $0.0 0% 

$2.0 $2.7 16% 
$1.6 $2.2 13% 

$6.9 $9.5 57% 
$0.1 $0.2 1% 

$0.6 $0.8 5%. 
$(!.O . $0.0 0% 
$0.4 $0.5 3% 
$0.2 $0.3 2% 

$0.2 $0.3 2% 

$0.1 $0.2 1% 

IQ.Q IQ.Q . 0% 
. 

$12.1· $18.8 100%-
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~xhibit 7 - Recu,rring Revenues by Source In Stabilized Year FY 2027/28 

Ill Property Tax In-Lieu of VLF G Sales Tax 

OGross Receipts Tax s Parking Tax 

• Utility Users Tax - Gas Electric Steam Users Tax • Other Fees & Taxes 

2. ·one-Time Construction Revenues 

In addition to recurring revenues, the Project will generate one-time, construction-re!ated 
revenues totaling $11.3 million (2017$) through buildout (Exhibit 8). Sales and Use tax revenue, 
account for 31% of revenues, and Gross receipts tax account for 69% of the total revenue. 

- ---- - - - - -- - -

Exh1b1t 8 - Construction-Related Revenues, Before Transfers 
-- - - -- - - -

General Fund Revenues Cumulative 
(Construction-Related) FY 2017/18 - FY 2026/27 %Share· 

$2017 millions $nominal 

Construction Revenues 

Sales and Use Tax $3.4 $4.0 31% 

Gross Receipts Tax $7.8 ~ 69% 

Total Construction Revenues · $11.3 $12.9 100% 

3. Property Tax In-Lieu of Motor Vehicle ~icense Fees (VI..F) Revenues 

' 
Pursuant to SB 1096, the City receives subvention revenues from the State in the form of an 
allocation of property tax revenues to replace a large portion of the motor vehicle license fee 
revenues that were distributed proportionate to population prior to the adoption of the legislation 
in 2004. These subvention· payments are based on the growth in assessed value relative to the 
Citywide assessed value as of 2004/05. Under the State's formula, the City receives $1.07 per 
$1,000 of growth in asses~ prQperty values. Revenue from the Project is based on the 
Project's contribution to growth in assessed values (Tables A 1, A2, and A3). 
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4. Sales and Use Tax Revenues 

The CCSF General Fund receives 1 % of taxable sales. Recurring sales 'tax revenues will be 
generated from on-site retail sales and through spending by Project residents and employees 
within the City. Construction-related sales tax revenues comprise business-to-business sales 
generated from the purchase of construction materials. Specific sal~s tax assumptions by source 
are summarized below: 

• Retailer-generated: Taxable sales to be generated by on-site retailers have been 
estimated based on an average taxable sales productivity of $400 per rentable square 
foot, with 75% of retail space being taxable. Retail employees are ·estimated to spend 
·$47 per week on taxable merchandise. Off-site sales have· been reduced by 10% to 
avoid double-counting of on-site employee expenditures (Tables A4, A4.1, and A4.2). 

• Office-generated: Offices tenants are estimated to generate taxable sales averaging 
$25 per rentable square foot. Office employees are estimated to generate taxable sales 
of $72 per week. Off-site sales have been reduced by 10% to avoid double-counting of 
on-site employee expenditures (Tables A4, A4.1, and A4.2). 

• Resident-generat~d: Taxable sales to be generated by new residents have been 
estimated based on the le~el of household income required to support the anticipated 
apartment rental rates ahd consumer expenditure data published by the Bureau of Labor 
Statistics and California Department of Housing and Comm·unity Development (Tables 
C3, A4, and A4.1 ). 

• Construction-generated: Use tax revenues to be generated by construction contractors 
are estimated based on development costs provided by the Developer and typical 
relationships betwee.n "hard· and "sofr development oosts and material and labor costs. 
The revenue estimate reflects the assumption that San Francisco is designated as the 
point of sale by the general and sub-contractors for 50% of materials purchased for the 
oonstruction of the Project (Tables 83.3, M, A4,2). 

5. Gross Receipts Tax Revenues 

Per the San Francisoo Bu~iness and Tax Regulations Code, Article 12-A-1: Gross Receipts Tax, 
the tax rate varies by business type and by the amount of gross receipts generated. Businesses 
generating less than $1 million each year in gross receipts are exem~ from the tax. 

Average retail, office and production gross receipts are based on i!'ldustry standard productivity 
levels. Rental and leasing gross receipts are based on the Developer's estimates of rental 
income. Tax rates have been estimated for the Project's businesses by estimating a range of 
industry categories. The assumed types and numbers of businesses are provided in Table B1: 
(Tables 81, and A5). Gross receipts tax revenues have also been calculated for construction 
activities, based on the development budget for horizontal infrastructure oosts, vertical 
development costs and softs costs. (Table A5.1) 
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6. Business Registration Fee Revenues 

Per the San Francisco Business and Tax Regulations Code, Article 12: Business Registration, 
the business registration_fee is charged by tier based on the level of gross receipts generated. 
Average gross receipts for office, retail and hotel businesses used to determine applicable fee 
rates are consistent with gross receipts tax·estimating assumptions (Tables AS, and 81). 

7. Net New General Fund Parlcing Tax Revenues 

The City and County of San Francisco imposes a 25% tax on rental income derived from 
parking for non-residential uses. In accordance with the City's policies, 20% of parking tax 
proceeds is allocated to the General Fund and 80% is transferred for specified uses. For 
purposes of this analysis, parking tax revenues have been calculated net of revenues that are 
currently generated from t~~ site. Future parking revenues are based on the Developer's · 
projection. 

8. Utility Users Tax Revenues · 

The City and County of San Francisco imposes a 7.5% tax on charges for certain utiliti~s 
servicel?. These include non-residential electricity, natural gal?, steam; and water services, and 
both residential and non-residential telephone and cellular telephone services·. For purposes of 
this analysis, th~ utility users tax has been estimated based on CCSF budget factors for FY 
2017/18. ,:he budget factors have been calculated on~ per employee or_per persons served 
basis for electricity, natural gas, steam, and water taxes, and on a per servi~ population basis 
for telephone services (Tables AB). 

9. Access Line Tax Re~e~ues 

Access line taxes are levied against residential and commercial users. For purposes of this 
analysis, the access tax is estimated based on CCSF budget factors for FY 2017/18. The 
budget factors have been calculated on a per service population basis. ·sased on the City's 
2017/18 budget, access line tax revenues total approximately $41.25 per resident/employee 
(Tables AB). 

10. Licenses, Pennits and Franchise Fees and Fines, Forfeitures and Penalties 

Licenses, permits, and franchise fees, .and fines, forfeitures, an~ penalties are estimated based 
on CCSF budget factors for FY 2017/18. The budget factors have been calculated on a per 
service population basis. Based on the City's 2017/18 budget, Licenses, Permits and Franchise 
Fees revenues total approximately $25.59 per resident/employee; Fines and Forfeitures 
revenues are $3.91 per resident/employee (Table AB). 
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C. General Fund Expenses 

Exhi~its 9 and 10, Tables A 1 and A9 provide information on the expens~ impacts of the Project 
on the CCSF General Fund after the expected diversion of tax increment to the sub-project 
areas of the IFD. 

Cumulative General Fund expenses are estimated to total $321.5 million (2017$). The Project is 
estimated to generate approximately $6.4 million in General Fund expenditures in stabilized 
year 'FY 2028/29 (2017$). Exhibit 10 illustrates the distribution of recurring General Fund 
expenditures in the stabilized year. Police Services are expected to be the leading expense 
category, accounting for 48% of the cost to the General Fund, followe~ by Fire Protection at 
22%, and Community Health at 10%. 

General Fund Exp~ndltures - Cumulative 
$2016 mllllons FY 2017/18 - FY 2072/73 

$2017 mllllons Snomlnal 
Recurring Expenditures 

General Administration and Finance 

Public Protection - Police 

Public Protection - Fire 

Other Public· Protection 

Community Health 

Human Welfare and Neigh. Dev. 

Culture and Recreation 

Total 

Keyser Marston Associates, Inc. 
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$14.0 $37.5 

$154.6 $414.7 

$69.7 $186.9 

$24.3 $65.3 

$31.0 $83.2 

$19.3 $51.8 

ru $23.1 

$321.& $862.6 

Stabillzecl Year % 
FY2028/29 Share 

$2017 mllllons Snomlnal 

$0.3 $0.4 4% 

$3.1 $4.3 48% 

$1.4 $1.9 22% 

$0.5 $0.7 8% 

$0.6 $0.9 10% 

$0.4 $0.5 6% 

so.2 ~ 3% 

$6.4 $8.8 100% 
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l;xhiblt 10 "."' Expenditures_by Source in Stabilized Year FY 2027/28_ .. 

1.:1 Public Protection - Police 

m Other Public Protection 

El Public Protection - Fire 

llit Other Expenditure 

1.. Police D¥artment Expenditures 

It! Community Health 

· In accordance with the Draft EIR, police department expenditures are based on.a service level of 
2.01 sworn officers per 1,000 residents and employees .. The Project's on-site population and 
employment is anticipated to require 16 officers upon buildout. The average cost per of'.ficer is 
assumed to be $189,000 based on the "Pier 79 Fiscal and Economic Analysis Updaten, August 
31, 2017. (Tables A10). · 

2. Fire Department Expenditures 

In accordance with the Draft EIR, fire department expenditures are based on a service level of 
0.96 fire department personnel per 1,000 residents and employees. The Project's on-site 
population and employment is anticipated to require 8 officers upon buildout. The average cost 

- per new personnel is $178,329 based on the "Pier 70 Fiscal and Economic Analysis Update", 
August 31, 2017. (Tables A10). 

3. Public Worlrs 

Per the City's agreement with the Developer, the maintenance costs of all of the Project's public 
facilities will be funded through a privately funded CFO. Therefore, the Project will not generate 
any additional cost to the City's General Fund. 
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4. Community Health 

Community health department expenses have been estimated based on the CCSF budget. Cost 
estimates reflect a cost of $202.62 per resident. (Table A9). 

5. Human Welfare and Neigh. Dev. 

Human welfare and·neighborhood development department expenses have been estimated 
based on the CCSF budget. Cost estimates.reflect a cost of $128.03 per resident. (Table A9). 

6. Other Public Protection 

Other Public Protection expenses have been estimated based on the CCSF budget. Cost 
estimates reflect a cost of $87.30 per person served. (Table A9). 

7. General Administration and Finance 

General Administration and Finance department expenses have been estimated based on the 
CCSF budget. Cost estimates reflect a cost of $50.18 per person·~rved. (Table A9). · · 

B. Culture and Recreation 

Culture and Recreation department expenses have been estimated based on the CCSF budget. 
Cost estimates reflect a cost of $57 .17 per resident (Table A9). A service CFD will be 
established to fund the ongoing maintenance costs of the projects public parks, and open 
space. 

. . 
D. Summary of General Fund Revenues Transfers to Other Funds 

Under current City policies, approximately 20% of aggregate discretionary revenues (ADR) are 
transferred from the General Fund to the San Francisco Municipal Transportation Agency 
(SFMTA),. Library Preservation and Children's Services Funds, as detailed on Exhibit 11. 

LExh1b1t 11 - General Fund Set-Asides ____ _ _ 1 

.Fund Set-Aside% 
MTA" 9.19% ofADR 

Library Preservation 2.29% ofADR 

Children's Services 8.76% ofADR 

• Baseline transfer only. ADR = Aggregate General Fund Discretionary Revenues 

The cumulative transfer over the aggregate life of the IFD is anticipated to total $131. 7 million 
(2017$) through FY2072/73 (Exhibit 12). The annual transfer upon stabilization of the Project in 
FY 2028/29 is anticipated to be $2.6 million (2017$). 
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- -- - - - - -

Exh1b1t 12- Transfers 
-- - --- -------------- ---

Cumulative Stablllzed Year 
FY 2017/18 • FY 2072/73 FY2028/29 

$2017 millions $nominal $2017 milllons $nominal 
From Recurring Revenues 

General Fund, ADR Set-aside 

Children's Services $52.5 $140.2 $1.1 $1.5 

Library Preservation $13.7 $36.6 $0.3 $0.4 

MTA $55.0 $147.1 $1.1 $1.5 

Licenses, Pennits, Fines, Franchise Fees m $22.1 m iQ-2 

Subtotal $129A $346.0 $2.6 $3.6 

From Non-Recurring Revenuea (Construction Relatad Revenues) .. 
General Fund, ADR Set-aside 

Children's Services $1.0 $1.1 

Library Preservation $0.3 $0.3 

MTA ill $1.2 

Subtotal $2.3 $2,6 

Aggregate 

General Fund, ADR Set-aside 

Children's Services $53.4 $141.3 $1.1 $1.5 

Library Preservation $13.9 $36.9 $0.3 $0.4 

MTA $56.1 $148.3 $1.1 $1.5 

Licenses, Pennits, Fines, Franc~ise Fees m .$22.1 ~ $0.2 

Total General Fund Transfers $131.7 $348.6 $2.6 $3.6 .. 
• Numbers may be slightly different because of 10Unded numbers. 

1. SFMTA Revenues · 

Transfers to the SFMTA Fund over the life of!he IFD are anticipated to total $56.1 million 
(2017$). (Table A1, and A2). 

2. Library Preseivation Fund 

. . ., . 
Transfers to the Library Preservation Fund are anticipated to total $13.9 million (2017$). (Table 
A1, and A2). 

3. Children's Services Fund Revenues 

Transfers to the Children's Services Fund are anticipated to t~tal $53.4 million (2017$). (Table 
A1, andA2) 

4. Licenses, Permits, Fines, Franchise Fees ' 
It is our understanding that licenses, permits, fines and franchise fee revenues are transferred 
from the General Fund to be used for specific purposes. The Project is anticipated to generate a 
total of $8.2 million (2917$). (Table A1, and A2). 
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Cl!Mel~"""-MIIIIINIIII sa.1-.so ,._ ....... ........ - ,_. .. .. ....... ......... .... .... ........ ,, .......... .......... ._,._,_.,.,,.,..,. sw.u, ....... ....,. ........ _ ... - - ........ h,G,17.111 .......... - ,,.,....., --- ......... .,_ ......... .,...m ... ,,... . ......... SU11,7D ,._,. .......... ......... .......... ,._ _,....,......,,,..,..,.,. - 1111,n, ....... - -·· ..... .. _,,. ....... _,., - Sl'PUtl -. ... -- ,,.m.- ...... ..., - - ........ - - ...... ... u ... ......... ,_,,. ,_,,, 

.............................. ,....... - _.., 
........... - ......... ......... .......... .......... ·- ........ - -----·~ .. .. .. .. ,. .. .. .. .. IO IO .. ........ ,. .. .. so ., .. so .. .. .. SO· .. .. 

......... c..llmlDII .................... .. .. .. .. ... .. .. .. .. .. .. .. 
._,.......,._.aira.w•mr _,,, 

°"'"'9~si,,,,fJft.AOII..._ .. .. .. .. .. .. .. .. IO .. ... .. '*-,,,............N/11,.....,.,. .. .. .. .. .. .. .. .. IO .. .. .. 
Mf•ADIISIHPIIII .. so .. .. .. ., ., .. so .. .. .. -- .. .. .. .. .. .. .. .. .. .. .. .. 

co.-.-111111111----.111ta...,.,. IO IO .. .. .. .. .. .. .. .. .. .. 
TCIIIIIIIMN!,_.--.,..._n..r.n, - .,,_ - ........... ...,,,,... -.,n - - ......... .......... ......... -TCllll..._.,FIIIII.__,._,-.... - ......... ........... .......... ........... ........ - .......... .......... ........ - -

(JJ11trs.rranmm1"*-•-Tao_......C0111Arllde10:U11m,~1r-.-...i.nmi_."""".._·"""'·,._1111:t11c.w ......... 1111..,i-c......,.....i-· 
lftldlnfll1Mt1P1¥allia....._md_,hlPIS.1' ... bltll--farpu11D0111oolllllN8*-N_Nlkhnllal._rs ... Clllllwr-.rlllln....._..___ -· !2]Cltyll'IIIC-tl'fllS...F,_1a1,Pnlpmadlludpt.F'1'20lMlandF'faol.l-ll. 
PIC11¥olSlnFAndlco,Offlmrildatanlnllar.FY201&,!1andFY20l1-lll""-1111ldlr. 

PMPMl!D IY: 1:1!¥51!1 MQSJOII ASSOCMTES. 'IC 
\\V~Ml,......._lollllll'FltlalClll_l.1U2m~ 

_,. ,.,.n ..,..,. 

io, .. .. .. .. .. .......... ,._,.. Sl,IKRO ...,...., ......... ......... -· S7.a,s,sn S7.2Sl',171 $7,4SJl2 $1,JDl,14 17.tu,GIO ... ...... ........,, ........ ..,,..,_ W.Bl.ffl ... ...... 
""'"' ....... -- - 57IQ.MI mus, ......... ...,..,,,., S159f,,':Z11 N.'11J!'9; ......... S!.DU!R .....,, ·- ....... ,...,u s-m,.411 ....... 

$I.Ill.Bl S!.N5.l5I $1,7lLIOS 5,1.'Jlil.551 $1.IIP.5&5 ,,_.., ....,._ .. ......... ......... S-LIB.719 SL-.UJ $1,L-.SU . ........ $1.CW.llol - ,,_ P.127,IU , .. ....,. ... .... --- _,,, ...... ....... ,,.,,..,, ....,. .., .... .... ,., ....... S1Dll.92J SUQ.1J1 -· .... _ - ·- ,.,....,, ·-
...... ... .......... ........ ... ...... , ........ SUSI.ON 
SUlS.XII .. ....... - . ........ SUll.lO!I k.Hl•N .......... .....,.,,. ........ .. ,_ ...,.. ... .......... ........ ., .... ...... $1119,111 -.. ....... 

SLl.l-.m ,,_ sn.m.a '11,U:l,lU ......... .,,_ - - -- ...... ... .......... .-
. .. .. .. .. .. .. .. .. .. so .. .. .. .. .. .. .. .. 
.. .. so so .. .. .. .. .. .. .. .. 
so so IO .. so .. .. so .. IO .. .. .. .. .. IO .. .. - ·- - - ..,_,. -- ..__ -- ...... ... ......... -
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._ .. 
Enll!nllH...,..,.._PnlPll'IYllKlndPnlpartyTll ln-Llluf/lVI.F 
MtsslonladclFDFIICllhnpKIAMlfSII 
SlnF•ndlco.CA 

- AIH!!!l!!!!!!£5aurm -~· 2111'1-II ....... ....... __ ... 
CUmulltMAuemd'Y_. _,. 

$11,014.000 $16,334.ZID $1&,6IO.!MII 

a.ev1lu• ""'" Cum1111ttve Incremental AslnHd value T1bleM so $120.280 !646.966 
l'nlpertyTu ReYlnue(l,.ofAY) 1.00II N•1.DDJ1 so S3.203 ,.,.,. 
111'1frMCflc:oSIIII,. ....... d-b.0.6459 .. $2,1111 ...,,. 
IOOMPl'GPlftV'TMDalmltadlntoEFD 

,._.,. 
City and Ctlunty Glnlrll Fund 111 ...... ..... so .. .. 
Prapartyhl Baled Revenue 2004.QS 121 SI09.811.177 
2004.QS Clly ol San Fr•clsco Grms 
Al....tY-iuelZI $103.0Je.195.556 •· 
Pfaclertyl'alnU..of\lll'per$1,DOO~AY 

""'"'" $1.01 ••1/h•IQDD 

PNplfty'hal..U.UofVLF. ,-,•1/lOOO so .... .... 
UITnlf:AIO. 
t.a,YIINSofClly1nc:ICountvafS.n r,.,cllco.Clllarn!aStat.Cantroli.r'IOfflc:e. 

PREPARED BY: ICEYstR MARSTDNASSOQATES, INC. 
\\IF-FS2\w,\19\ll067\017\"11nianRack Maler Fie Ina Cne_1113 2017A3_11ropenyTM 

RevenueAdcllld to Tax Ral ~ wfthi~ ....... ....... ....... ....... ·--ZS ....... 
$11,914.1'5 578.265,HI $79.IS1.Z57 Sl21.115.Z89 -- Sl.756.796.811 

$980,115 $62,251,931 $63,117,257 $812,101,ZII $854,SZ&,060 $1.740.782.818 ..... , S6ZZ.S19 S638,173 Sl.1:U.013 $8.5,15,261 $17,407,IZI ...... - ........ .......... .......... $11,,JU.111 

.. so .. .. so .. 

...... ....... ..... .. -.,,. - ,,,_,.. 

/ 

Page24 



,. ..... 
lnlmlled hWlll'lul. PropMtrTK1ncl ,......,. 
MIIII011 lodl IFD FIKIII lrapaa Allllyllr; 
SanFrancllCO.CA 

Rewen111 Added lo Tu Roll § wflh ln!l!!!!!!:!J - _.., .., ... ....... - ....... 
l..-..ant:Pl'Ol*IYTII 

CWnulatlveAssaNdY.11111 J2,1J4.537,498 $2.424,393,126 $2,513,375,715 $2)il5.G43,301 $2,687,744,167 

Ba111v.iue 
C.mula'lhelncrementailAuffledVakae $2,118,SZJ,491 $2,401.919,121 $2,5&7,361.785 $2,619,o29,:I01 $2.171,7J0.167 
,.aperty 1'ax Rcwnua l1'•of AV) $Zl,185,2J5 $24,083,791 $lS,&n,611 ~.190,293 $26,717,302 
5anFrandlcolhld - $l.S.m,1.21 $11,- $11.lll.lllO $17,251.1115 

lODNiPfOpaftyTllaDlposillll._EIFD 

OlyandC-SVGlnefa!FuNllll so so so so so 

~opartyTa:Baud.....,ua2004-0512J 
2004-0SOt,of.S...f,.nclscoGrvu 

AssessedV••IZJ 
Propa111TulnUeuofVLFpar$l,OOO In AV 
GrCIVll:h 

PropertyTll1IIMJtuofVlf SZ.ZSI.JII SJ.517,375 .......... $2.111,IIZ 

_, .. 
{l)TableAlO, 

[21 YIIUNofCitf-,d C0Uftlyof5an Frlllcllca. Cllfamia stateCOntroller'sOfflc:e. 

PREPARED BY: KEYSER MARSTCN ASSOCIATEs_ INC. 
\\S,F-F52\wp\19\190&7\017\MiulanRadi Malter FIia Ba•C.a.J.113 2017Al_PrapartyTa 

...... , zuz.n ....... .. ..... ....... ...... , ....... 
$Z,74L499.0.Sl U,796.329,0:n $Z.ftZ,Z,5,&l2 SZ,909,300,724 $2,967 .. 115.7311 $!1,026,836,474 $J,OB7,373,Z03 

$7,125.415.0SJ $,2.780,JlS,032 S2.13fi,241,61Z $2,113,2115,724 $2,951,412,739 SJ.010,82.ll,474 $3,071,359.201 
$Z7,.il54,151 $27,803,150 $21,362,416 $21.932,1167 $29,Sl4,7Z7 $30,108,225 $30,713,592 
$17.IDJ.IDI $17,9Sl.055 SIi.SU,• $11.U1,1JI $11.DU,lll 

_ .. , 
$ll,U7,IOI 

so so so so so so so 

- .......... _ ... .,_ ... .......... SJ,D,511 Sl,ffl.114 
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,_., 
htlmmll ........ PnlpaflVIU.lnd'"'-""' 
MlllllonRDCkWFIICllllmpldANIVlls 
Slnhandlal,,CA 

8-lu.AdNd lo T•• Roll l!wtth lnllallonJ - --- ...... ......,, - ....... ...... - ....... 
1-Plram:MplrlyT .. 

CumulaUviaAllnNd Yalu $3,l4t,12D,lil7 Sl,212.103,1111 $3.Z71.J45,142 SJ.341.872,045 $3,408,709,411 $3,476,88l,&76 S!l.546.4:U.349 53.617,349,771 ........ 
Omlulltiftlncntmlftl1IAueuedYII~ $3,133,106.6&7 $3,191,081.08.l SJ,ZI0,331.142 $3,JZS.151,045 $3,392,&95,419 $3.460.169.676 $3,530,407.349 $3.601.335,776 
PrapertyTaRavanuall"ofAY) '$Jl,lll,Dl57 $Jl,IIIO,Dl $32.IOS.111 $:U,ZSUID '$33,9Zl,IS5 - $35,]IM,073 Slli,013,351 

San"-daco-. -- ...,_ $21,851.471 $Z1.411.n7 SJUIJ,420 

_,.., 
-·· ........... 

Mml'rGPlfl¥1ta ....... llnOEIFD 
ClyandCountv~F\Nlfll so .. so so so .. .. so 

Pn,partyTulaedllawnue2004-0512J 
2004-050tyolS...FnindlcoGrou 
AllffledVllua(ZJ 
l'rGP81YT•lnUaiofVLF perS1.00DlnAV ·-
ltroplftJ,...ln-1.Jauat'Vll SJ- -- $1,ff!,571 $1,SU,CI _,..,. $1,111,MI ..,_ -

111TlbleA10, 
121 Yalu• of Cly and County of Sin Franctsco. ClllfOrnll stateContrallef''sOfflce. 

PREPARED BY: KEYSER MARSTON A5500A~ INC. 
\\SF-FSZ\wp\19\11D&1\0l.7\MIRlanRockM..ter FIie aneen._1113 ~17Al_PrclpfflyTu 

_, ... , ... -- ..... 
$!,689,&!16,772 S3,'7G3.490,7U7 Sl.131.760,Sll $3,915.535.732 

SJ.673.612.772 $3,74i'A76,7<17 S3.IH,746,5.U $3,199,521,732 
531,736.828 $37,474,767 $38,227.-165 $38,995,217 
$D,;Rl,.J17 

_ .. ...... .... Ns,117,011 

so .. .. so 

.......... $1.99Un M,Cl75,III k,156, ... 
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._ .. 
E1-....a.venu .. Pn,lplrtJTnmilPn,party· 
MlnlanllocklFDFlscllllllplCtA....,. 
S1nFr111CIKO,,CA 

..._..AddedtoT,11Rolll!wl'th~ 
!!Im ...... ,. ....... ....... ....... - ....... ...... , ... .... ...... ...... ......, ....... 

W.ruatl'nlPlft,'hll 
Cumulatlv9 AnllDld vme $3,911,846,446 $4.D79?iU.375 $4,155,117,143 SA,:a1,m1.100 SA.l2JJJ&7,83& $4,*19,5'9,1512. SA.497 ,719,776 $4,511,674,172 $4,679,427.655 SA,77l.016.MI $4,11&1.476,532 $4,CIISS.146,D&J 

BmaYllh1• 

C1.111111Wlwahcffln~Auau.lValua $3.117,832,446 $4,0S7,JD9,17S $4,131.183,143 $4,222,287,800 $4,307,0SJ,836 $4.393,515,192. $4,481,705",776 SA.s11.fi60.112 $4,&6],41l.655 $4,757,002,ZOI $4.157,462.532 $4,941,832,(163 
PropertyTaxlkwnu•ll"ofAVI $39,771.]24 $40,$71,094 $41,391.831 S42.222.878 543.070.531 $43,935,152 $44.817,058 $45.716.6D2 $4GJS3',137 $47,570.022 SAB.524.62S S4!U98,3ill 
SlnFrNdlcaSMre sz..- ........ .......... m.21a.n1 $27.111,Hl SJl,377,715 $21.947,JJI sn.sa.an IIO,lZ0,911 .... ..... ,, SH ........ s,1,1,.,... 

JJJCnlPnapa,trl'll•DIPOlltadftEIFD 
OtyandCDun1yGenoral Fund Ill tll ,. ,. ,. ,. ,. ,. tll ,. ,. ,. sa 

Pn,perty'Tu 8i5ed ReWnue 2004-0512) 
ZOIM-05 Cly of San Franchco GRIU 

MM!lladValue()J 
PropartyT•ln Lim of VLF pa $1,000 In AV ...... ,· 

PN)penv1'11l11-LlluofVLF - $4.IZS.591 .......... _,, ... $4.591.,197 ... ....... 14.m.m -..n $4,971,212 $S,071,1150 $5.l7UU $S.~i1D 

(lJTableAIO. 
(l)V-'unofClty9ndCountyofSan Fr~.C.ftornillSl:atirCaitrali.r'IIDfflce. 

PREPARED IIY: Kt:YSfR MARSTON ASSOCIATES, INC. 
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TIIIIIA3 
IEIIINlildRIVll'l11-.Proper1rTn8!111PfDIN!rtT 0 

MIIIIDnltadl:IPDFlltallrnplctAnllrlll 
S.nP11111C-CA 

RnenueM:led ta Tu Roll (!wllh 1nfl8'1onl ·- - ....... ....... ..... aM7 ........ 
1-f'llrnllt..........,Tp 

CUmulativeAssenedYlll11e. SS,065,162.914 $5,116,416,244 $5.Z69,79S,569 $5,375,191AIO SS,48z,&9S.310 $5.S,2,949,216 
8aseY1l11e 

CUmullttvelncn11"1enU1IAnnsedVal1111 $5.04I. 141.984 $!,.JSD.452,244 SS.251.7111.569 SS.359.177,411) SSA66.68'l.Jt0 SS,576,335,216 
Pra,-trT•Rever..iell"ofAYI $50,491,490 $51,SIM.522 S52.Sl7.Bl& 553.591,775 $54,666,813 SSS.7&JJ52 
SIIIFnlndlcoSllere ........... $U,Hl.771 SH.Dl.175 PUM.127 ........... $11.817,SO 

1Dn,Pntp11ftyl'a1Depmlladkltal!IFD 

aty and County 611r1erll Fund Ill SD SD SD IO SD SD 

PrapertrT.ax Baed RNmue 2004-05 [:II 
2004.QSOlvofSanFrandscoGron 
AnmadYllu• 1:11 
PrapertrTlllnUeuolVt.F pa$1,000lnAV ...... 
.....,.,.,Tn.U.DIVU ......... - .......... ss.:11:z.m S5,,U7.SIII 15.-471 

(l)TlbleAJO. 

IZ) Yll11e1ofClly and CauntyofS.. Frandsm. Calfornla StMeController's Off"u. 

PREPARED BY: ICEYS!II: MARSTON ASSOCIATES. .. c. 
\\SF-FS2\wp\19\19067\1)1'1\MlulonRodt[?'ater FIie a.. c.e._1111 Z017A3_Property'T• 

..... -. .. .....71 21171-72 ,071-71 

S5,704.196.200 SS.1118.2IO.l24 SS,934,MS.721 $6,053,338.641 56,174.405.41• 

SS.688.182,,200 SS.802.266.124 SS,911.631,7.n $6,0]7.J24.641 $6.151,,UIAl• ......,,.,, $58,0l2.661 $51,116,317 $60.373.246 $61,583.91. -- Sl7,47UJ7 -- ~- sn,777 .... 

SD IO SD so so 

; 

_,,,.. $0,ID,UJ $0,!llll,H7 --- 11. ....... 
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TableM 
Ellll'Mtld Annual Salel and UN Ta 111Nn1111 
Mlalon Rod: IFD Flsatl lmpadAnat,111 

San FnlldKO, CA 

AllumptlOIII/ ..,ldout - Souras 1unlntfatedl 2017·11 2011-19 2819-20 
Revenue Added to Tu: Roll ($ with Inflation) 

2021->2 20211-2!1 

G:_r,~:1f•T--;:,11JS.JJ_,_RuH111;---_- ---- __ ---- ---- ---=------=--- -------=-------== 
Off-llteSpendllllfro• ""9dentl& ...,,,.,_ Tal:HA4.1 

Households • affsl• spendl,w $38,876,031 so so so so S17,81:Z.4O7 $18,418,879 $28,025,394 $40,908.451 $49,146,992 $50,724,"°2 $52,246,194 $53,813.518 
Retail & PradUctlon Employee off-site spencllna $1,743,998 so so $0 so $1590,348 $649,ZSB s1.oa1.n1 $1,385,193 $1,747,572 S2.275,521 S2.343,787 $2,414,100 
Office Employee off-site spend Ina $12,076,039 so so $0 $0 $5,767,716 $5,940.758 $11.387,157 $13,292,141 SlS.297,564 $15,756,411 $16,229,186 $16,716.062 
,._ _..., so so so so $20,280 ... l $ZS,lllll,195 $40,490,329 . $55,585,115 $6fi,29Z,l29 $68,756,415 $70,Bl0,101 $72,!M3,&IIO 

Taxable Sain from Specie TableM.2 
Reteil Sales from Space $67,211,370 $0 $0 so so $30,043,826 530,945,140 $50,173,875 $64,489,863 $81,721,073 $87,695,593 $90,326.46! 593.036,255 
Non-reteH slies from Space $36,346,161 $0 so $0 $0 $13,962.905 514,381,792 $27,569,660 $32.178,154 $37,038.345 $47.423,497 $48,846,201 $50,311,587 - sm.ss1.sn. so so so so $41,Gllf,730 $45,326.932 $11,143,595 $9&,66B,017 $111,759,411 $115,119,090 $!!19,172,HI $1.43,3'7,842 

Total. Ctywlde TDlble s.i. $156,253,5!111 so so so so $61,287,Zll $111,335,821 $111,ll7,114 $152,253,IOZ $115.051,547 -- $2119,991,770 $116,291,Sll 

iniu--:J~_._,__£_£'.'_f'_!_<< R(,;-;:;-i~ - - -- ---- -_ _ ___ - - -=_ _ ____ _ - - -_--__ _ 

Lat.al Sales Ta,i Rate , ....... 
Tota1Ana1I SIies-Ta Revenue $1,562,596 so so 

Taxable Sales from Space, Const:Nctlon so $0 so 

Local Sain T•i< Rahl , ....... 
TOia! Annual Sain-Tai Revenue so so so 

PREPARED BY: KEYSER MARSTON ASSOCIATES. INC. 
\\Sf·FSZ\wp\19\19067\011\MissianR.odr. Muter Fila Bue Cue_ll 13 2017~~sTax 

so so $A2,872 

$0 129,718.2.78 $0 

so $1.217,111 so 

$703,151 $1,112,119 $1,522,591 $1,150,515 $1.1131,755 $1,1199,911 $1.161,915 

$141,381,539 62,733,556 $46.159,802 $16,325,813 $0 $0 $0 

$1,41U1S $627,H& - $163,251 so so so 

Page29 



TableM 
Elllmatad Annual Salllsand UY Ta lb 
lllsslon IIDdc IFD FIICII Impact Anllyll: 
SanFranclsm.CA 

,_ Revenue Added to Tax Roll 
20Jl-lZ 

\:_1,-..,.,j..':_~lr'~1, k (Ufflj,; --- - - - - -- -- - -- - -- -

Ofklte 5p1n111na:1n1m Rasldentla --HOUHhoids - offslte spendi ... $55,427,9.24 $57,090.762 $58,803,484 
Retall & Production Employee off.sit, SZ.486.524 $2,561,119 $2,637,953 
0fflm Employee off.site spendlna S17,217,541 $17,734,070 $18,266,092 
SUlnllltll $75,131,.9'1 $77,315.951 $79,707,529 

·-·Solo·--Ratall s.mtrom Space $95,827,342 $98,702,16! $101,668,228 
Non-ratall s.r.. from 5pac:e $51,820,935 $59.975,563 $54,97f,HO - $147,Ml,271 $152,0Tl,ffl $15&,M0,1151 

TOlll·C""'do-- $222,7I0,2A $229,463,67& $211,147,587 

Local Sales Ta1. Rm ............ -. ... _ $2.2;17,IU $2,2!M.07 $2,IQ,471i 

Texable Sain from Space, Con1truct1 $0 $0 $0 

I.CICllr Sales Tax RMe 
TolalAnn.a Sala-TD Rennue $0 $0 $0 

PREPARED BY: KEYSER MARSTON ASSOOATES,. INC. 
\\SF-FS2\wp\19\19D67\017\MisslonRock MIiter FIie BaseC.._11 13 2017M_SalHTax 

560,567,589 S62.384,617 
$2,717,091 $2,798,604 
S18.814.075 $19,378,497 -., .. $M,s&1,n1 

$104,713,124 $107,854,518 
$56.626.1'5 $51.!24,919 

$1'1,399,259 $lH,179,417 

$243,Ql,014 $250,741,155 

$2,434,3111 $Z,507,Cl2 

$0 so 

$0 so 

$64.256.155 $66,183.840 $68.169,355 $70,214,4§ $72,320.8&9 $74,490,495 
$2,882.562 $2,969,039 $3.058,110 $3,149,854 $3,244,349 $3.341,680 
519,959.852 $20,558,647 $21.175.407 $21.110,669 S22,464,989 S23,138,.939 
$17 ....... $19.,711,SZ& ......... $95,174,951 $98,ll30,Ztl7 Suo,971,113 

$111,090,154 $114,422,858 $117,BSS,544 $121,391,210 $125,032,947 $128,783,935 
$60.074,667 . $61,876,907 $63,733,214 $65.645,ZlO $67,614,566 $6',643,003 
$171,lM.UO $17",299,78 $181;581,758 $187,DJ&.421 $192,&C7,SU ,, ....... 939 

$251,213,119 $286,011,291 $271,- $212,211,179 $290,677,720 $299,39B.052 

$2,512,UI s2.-,111 $2,719,911 $2,122,114 $2, .... 777 $2.!111,911 

so $0 $0 so $0 $0 

$0 $0 SI! $0 $0 . $0 

$76.725.ZlO S79,0Z&.966 
$3,441,930 $3.545.181 
$23,833,107 $24,548,100 
$100,000,246 $107, ........ 

$132,647,453 $136,626,877 
$71,732,294 $73,884,262 

$204,379,7'7 $210,511,139 

$IOU79,!IU $317,611,393 

$1,GU,IDD $1,176,314 

$0 so 

$0 so 
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....... 
Eltlmllff Armllll SIies and UH Tix 1111 
MIIIIDn Rade IFD Flsal lmpactAnllysl
SIIII Frlndlco, CA 

..... 2114M7 
Rnanue Added ta Tax Roll .. ..... 2051-52 ....... 

~ty ... ~-=-~__!!1(~)01~lJTIII - -- -- - - _- -=- --~ - --_ - - - - -- - - --
Off.lllieSpendln1fram RalldtlMS a 
lmplayau 

Household1 • offstle spend Ina 581,5!17,775 $83,139,708 $86,354,899 $86,945,541 $11,611.1113 $14,312,390 $17,113,200 $100,108,991 $103,112.2&1 $106.205,634 $109,391,103 $112.673,557 
Relllll & Production EmployN aff-Ji'c $3,151,544 $9,711,090 $1,879,121 $1,190,140 $4,109,844 $4.2BB,140 $4,360,114 $4,490,938 $4,625,666 $4,764,496 $4,907,369 $5,054,590 
Office Employee off-site 1pendl,w $25,284,541 $26,049,079 S2&.824,.S72 $27,529,103 $21.457,971 $29,111.115 $30,191.017 $31,096,799 $32,021,703 $32,990,594 $33,980,311 $54,999,721 
-..1 $110,W,811 $1u,&43,877 $117,D53,1M $120 ..... 719 $124,111,m $127,!1117,W $131,744,401 , ........ ,.. $131,717,135 , ........... $141,271,484 $152,727,8&8 

TallbleSlllsfromSpace 
Retail SIies from Spaat S140,725,683 S144,947,454 $149,295,877 $153,774,754 SlSB,387,996 , ........... $168,033,825 S173,074.840 S178,267,085 S183.615,098 $189,123,551 $194,797,257 
Non-retail SIies from Space $71.100,790 $78,383,814 $80, 7BB,328 $83,157,388 $85,552.110 $88,221,673 $90,868,323 $93.594,373 S96,402.20I $99,294,270 $102,273,099 $105.341.291 
Sublanl $216,826,473 $223,331,291 $230,1131,206 $21&,992.IU $244,040,106 $251,311,309 $251,902,148 $211,169,213 $27o.HB,219 $282,909,3&1 $291.396.149 $300,138,549 

Total -Citywide Taxable Sala $127.1(0,335 $!131,975,145 $347,1184,399 $357,496,931 $368,221,839 $179,268,AM $390,646,549 ,_ ... $014,436,924 $426,170,832 $431,176,133 $452,811,417 

A1~1l~l1,_l:i~c!.!___~~lLr11 ___________ _ _ --------~ 

Local Sales Tex Rate 
Total Annual Sales-Ta• llevenua $1,271,&03 $3,369,751 $3,470,844 

==··· Taable S.lu from Space, Construct! $0 SD $0 

LocalSelesTaxRMe 
TDtal Annual Sal&Tu Rlvllnua. $0 $0 $0 

PREPARED IV: KEYSER MARSTON ASSOOATES. INC. 
\\Sf-f52\wp\19\19067\011\MlsslonRodc Muter FIie BlseClse_ll 13 2017A4_SllesTu 

$1,574,919 $3.182,211 

So !. 
$0 $0 

$3,792,115 $3,!IG&,OIS $4,023,159 $4,144,319 $4,211,700 $4,396,711 $4,SH,664 

$0 $0 $0 so $0 $0 $0 

$0. $0 $0 $0 $0 $0 $0 
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........ 
Eillmatad Annual Sala and Ilsa Tu RI 
MIIIIDn lock IFD FIICII Impact Anllyll= 

San Fnntlsco,CA 

,..m ....... ....... .. ...... 
Off-lltt SperNln1frvm Rmldants& , .. _ 

Households. affslte apendlns $111.059.764 $119,535.377 S123.121.4!18 
htall & Production Employee off-stt, $5,206,228 $5,312,415 $5,523,287 
Offlca EmployH off-site 1pandl"1 $,0,049,712 $37,131,204 $38,245,lAO - $157 ..... ,.. ............ ,_ 

Tulble Sain tram SPICt 
Retail SIies ftom Space $200,641,175 $206.660,410 $212,860,222 
Non-retail ~IN fram Spece $108,501,530 $111,756,576 $ll5,1os,m 
Subtotal SIOt,142,705 $111,411,91& $127,Nt,41& 

Talal • Ckywldafaablt Sala -- $480,445,!llll $494,159,3&1 

Lccal Sele1 Tai Rate 
TotlllAnnnlSlles-Tlxlll'NnUe · $4,1114,524 $4~ $4,948,594 

==••= 1111111 
Tueble Sain tram Space, Construct! $0 $0 $0 

LocalS.le1Ta1.Rate 
Totll Annual Sales-Ta RIMIIIU9 $0 $0 $0 

PREPARED BY: KEYSER MARSTON ASSOC ATES. INC. 
\\SF•FS2\wp\19\190&7\017\MillionRaclr. Mlst9r FIie Bul!CIN_ll 13 2017M_SalasTax 

-- ....... ....... 

S12&.815,081 $130,619,534 $134.S!B,120 

$5,_981 $5,859,656 $8,035,445 
$39,392,494 $40,574,269 $41,791,497 
$171,19&,561 $177,051,45& s ........... 

$219,246,029 $225,823,410 S232.598,112 
$118,562.552 $112,119,428 $125,78:1,0ll 
su1,101,Sa $M7.,..,_88 $351,881,121 

$509,105,142 

, __ 
$540,745,115 

$5,1197,DSl ~ $5,407,41Z 

so t $0 

$D $D $D 

Rnenue Added to Tix Roll .....,_ 2061-G ....... .. ..... - ....... ......., 

$138.574,265 $142,731.491 $147,013,436 $151,423,8!19 $15$.H&.554 $160.1545,551 $165,464,917 

$1,216.509 $8,403,004 $8,595,004 $6,792,947 $6.996,735 s, ....... , $7,422,816 
$43,045,242 ............ $45 ....... , $47,oa&,6911 $48,447,799 $49,901.233 $51.398,270 

$l87,136,Dl4 $l9',47l,D94 $1!1!1,215,227 $2ll5,253,U4 $2ll,4ll,088 $2l7,753,4Zl $'21-

$239,576.056 $24&,76J.337 $254,166.237 $261,791,224 $269,144,961 $277,734,310 $286,065,399 
$129,556,501 $1:13,443.196 $137,446.492 $141,569,887 $145,815,914 $150,191.493 $154,697,238 
$369,132,557 $HD,2ll&,534 $111,&U,TID MOJ,1&1,111 $415,46l.945 sa,_.....,. $440,7&3,577 

_$55&,908,S70 $573,617,&27 $590,887,956 S-,&14,595 S&M,173,DD $645,179,224 $665,D49,IDl 

$5,5&9,181 $5,731,771 $5,908,1111 $8,016,146 $6,291,71D -·"' $&,&50,416 

$0 . $0 $0 $0 $0 $0 $0 

$D SD SD so SD $D $D 
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TaOloM 
Elllmattd Annual Sala and UN TIii ib 
Mlalon Rodi IFDRsul llnpad ........ 

SanFnndsm.CA 

-
011-<lteS,,Ondlng--l, -Households - offslte spendlf'II 

Retall & Praductlon EmploY91 aff-sJt. 
Office EmplayH off-slbl spendlrw 

Sall-
Talllble Sala fraln Spam 

Rmll Sain from Spece 
NorHetlll SIies from Space ........ 

Tatllll -Cltywldl Ta.abll SIies 

loclll SIiias Tllx Rate 

TotalAnlllll'I Slllel-'hx Rnanua 

2DIHI 

$170,4.21.115 $175,541,731 
$7,645,521 $7,874,887 

0$52.940,218 $54,528,424 

$231.0"-6114 $217,NS,04,I 

$294,648,329 $305,487,779 
5159,338,155 $164,111.300 -·- $467,&fll,fl19 

$HS,II01,lll!l $105,551,lZl 

·SB.1511,1111 $7,855,511 

Revenue Added to Tax Roi 
2069-70 2G70-71 Z071-7Z nn-n 

$180,807.982 $186,232.222 $191,819,189 $197,573.764 
SB.111,134 $1,'54,411 $1,605,102 $1,163,255 
$56,164,277 $57.849,206 $59,584,682 $61,372.222 
$ffl,OBJ,H!I $252,GS,IIS $2111.aoa,m $2'7,1119,241 

$312,592,411 $321,170.ias $391,629.291 $341,571,169 
$1119,041,849 $174,lll.104 $179,931,497 $184,716,592 

$411-.,a $496,1111,119 $510,115,781 $5ZU94,7&2 

$721,717.155 $748,519,184 $770,974.760 $191,l04,ll03 

$1;161,171 $7,415,192 $1,109,748 $7,941-

"½11uJl) 1li'. ~~~<'I:01lr tur _=:_ __ ------- - -::__ ~---- ~-- _--=_- -_--
Tanble Sain frum5pac:e, Conltn.ctl so so $0 

Loci1ISlle1TaxRata 

Taul Annual S.1111-TU:flennUe $0 $fl $0 

PREPARED BY: KaSER MARSTON ASSOCIATES, INC. 
\\SF-FS2\wp\19\19017\017\MINktnRocl: Mlllitl' FIie Bull C.._1113 2017A4_$11uTaic 

$0 so so 

$fl $fl $fl 
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TableAS.1 
Estimated Sain and Grms llamlpts Tac RewnUH from CDns1rudlon Aatvlt, 
Estllllllled Anall Pra)lct Flscal Imped 

MllslDn Roell IFD FIKII Rpad Anllysls 

111118 Auu=I/ --=,.::,::-,_ee,.:----::,.:::,"'1-""ii=---:,a::,19-20:::-:::----:::202W=:::,,---:2,::02:,:1-::-22,:--",R~=.,',"":=Ad~ded=to""::::::~:-Ro:,ll:"IS~w~lt~~'-:~::,lot::;"'-::-U:-I ----:,=1125-a=::---:m=&-21=----:,::027=-a::--

11/,~ t ct ,~le, t _ __ - ---- -- _ _ _ _ _ __ 

Agniptad Harlzontal Infra Costs Ill 

Agntpted Resldentill Costs ............. ,0,,,. 
Agrepted OfflCI Colts 
Agrepted Production Costs 

Agrepted Partr:lna Costs 

$29.203,466 $14,265,948 $63.330,998 

so 
so 
so 
so 
so 

so 
so 
so 
so 
so 

so 
so 
so 
so 
so 

$16.351,847 $31.016,966 

$237,431.511 $0 

Si15,10Ul7 so 
$202,298,997 so 

so so 
so so 

so $25,946,187 $25,652,876 .so $0 so 

$113,461,171 $146.316,980 $84,110.360 so so so 
$20,151,842 $11,199,166 $15,881,095 $3,550,990 so so 

$174,209,616 $50,137,117 $50,117,117 so so so 
so so _so · S41.000,000 so $0 

Sll0,000,000 so so so so so 

1,,, lt,1\vltl, ,-[,]____ - - -- --- - - _- -- - ------

Agnptad Resldentilll Costs so so . so $56.605,0!12 
AgrwptlldRetallCosts so so so $11,211,987 
Agrepted Office Casts so so so $80,140,155 

Agwptad Productlan Costs so so so so 
Aan!Pt9cl Parldr,aCosts so so so so 

lnfrntructlff (4] 
Grass Tax Receipts from Ag. Horizontal Colts $117,166 $55,114 $270,719 SU.657 

'!ertk:11 Hird COnstructlon 141 
Grass Tax Racalpts from Ag. Res. Casts so so so 51,054,214 
Grass Tax Receipts from Aa- Retail Ccsu so so so $143.731 
Gross Tax Receipts from Aa- Offlca Costs so so so $896.095 
Gross Tax Receipts from Au- Produdlon Com so so so so . 
Grass Tax Receip~ from Aa, Parkl,. Colts so so so so 

Vmtlcal SoR:COIU 141 
·so Gross TIX Receipts from Ag. Res. Costs so so $240.473 

Gross TIX ReceiptS from Aa- Retlll Com so so So S..,098 
Gross Tax Receipts from Ag. Offl~ Costs so SD so s ....... 
Gross Tax Recelpu from Ag. Prod~lon Costs so so so so 
Gross TIX Receipts from Aa- Plrklrc Costs So So so so 

TOIIII Gross ~lpts Tu 5117,166 $55,914 $270,739 $2,787,652 

Ill Horll:ontal costs 111reptld perynr, based on tt. horlmntal lnfrastrucblra budpt presenlltd for Mlulon Rack- Seawall Lot 337 a Pier 48. 
[21 Development Arel by Lind Use by Yor presented In Table &3.3, multlplld.by hard cost factors presented in Table B3.2 
(31 Devtllopll'lllnt ArN by land Usa byYHr pniNrad in Tabla 83.3, multiplld by saftcost factors presented In Table 83.2 

$0 
$0 
$0 
$0 

$0 

$125,.321 

·so 
so 
so 
so 
so 

so 
so 
so 
so 
so 

$125,326 

$27,049,268 $34,1182.068 

S&.437.437 $4,375,130 
$19.013,060 $19,861.796 

so so 
5120.0CXl,000 so 

so $102.508 

549&.!26 $644,176 
S78,B77 $53.047 

5769,693 5211,367 
so so 

$795,750 so 

$107,472 $142.719 
$>4,000 $15,751 

S29&.!lll!I 577.697 
so so 

$525,750 so 

$3,094,177 Sl.247.261 

520,051,967 
SS.071,901 

519.861,796 
so 
so 

$101,118 

5364.247 
$61,774 

$211,367 

so 
so 

$78,458 
$18,538 
$77,697 

so 
so 

5913,269 

so 
$1,134,070 

so 
$32.000,000 

so 

so 

so 
SU .... 

so 
$201,750 

so 

so 
s ..... 

so 
5129,750 

so 

$347,423 

$0 
$0 

so 
So 
so 

so 

so 
so 
so 
so 
so 

so 
so 
so 
so 
so 

so 

so 
$0 

so 
so 
so 

so 

so 
so 
so 
so 
so 

so 
so 
so 
so 
so 

so 

[41 San Francisco Business and Tax Replltlans Code, Article 12-A-1: SEC. 9S3.S. GROSS RECEIPTS TAX APPLICABLE TO CONSfRUOION; To gilc;iJale the 1f05S ra:lepb on hartmntal lnfrutructure development,, costs for respedlve years were considered as 
• 1 business Ktivity. S1mlarly, 1ro1s 1'9celpts on '19tlc:al hard and soft development were calculated basl!d on the assumption thll: c:osn for respec;tiva YNrs and nispecdve land uses rneke up 1 buliness ac:livlty. 
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Table AB 
htlrnaled Revlnue. Utlllty U..Tu, Fmtchl1e1, UteNII and Permlll. and Fines andforfelbnl 
Mllllon llodi:IFDflallmpactAnalylll 
SanFrencr-.CA 

,_ ... -... Estimltfl with Inflation ... -., FY.Z017•11 ,._ Mullpller ....... 
Rem - ......... Pl ........ tFY17-llJ (UnlnflatedJ Z017•11 :11111-19 2019-ZO ...... 1 ....... ...... , ... .... ........ ........ ...... , ,_,, .... 1,a, I ... , ... J.OJ LO, J.OJ I.OJ 1.03 I.OJ 

Em- TableC2 , .... , D ZD7D z010 ,., .. 4,339 4,907 , .... 
PersonsStrvacl TableC2 5,541 D Z26D Z26D 3,703 4,735 . ,..., 5,541 

fer( 1;;:-t~.'.'.'...':__1.!._f-,_,, ------=--=---=---- - -=-- ---- --- ------- __ ---------
Utllly Users Tu [1). (SJ 

Wltfl'UIWSTIIC 

GIii Oactric:Stam UMt'I Tax 

TelephoM U.rs Ta11 

AcceNUn1Ta11 [1] 
Uc:eras, P9rmltsancl Franchise FN1 [2J 
Flnuandforfeitures[2] 

Utlll!y Users 1'1111 (11, [3] 
Walfrl.Jut'ITu 

Ga1 £11Ctrlc Stum Ulers Tax 
Telephone Users Tax 

Acm11 Lint Tex Ill 
Liel-. P9rmltS•nd Franchi• Fffl [2] 
FIMI and forfaltum 12] .... , 

Per Employee $2,W.816 59S.Z24 $U4 $4.44 $4.44 SUB $4.71 SU& $5.00 $5.15 $5.31 $SA& $5.6' Ss.ao 
Per!mpiayee $43,029,693 593,224 $72.54 $72.54 Sn.54 $74.71 $76.95 $79.26 $81.64 $84.09 $86.61 $89.21 $91.89 $94.64 ............. $49,834,491 1,170.840 $42.51 $42.56 $42.56 $45,84 $45.16 $4651 $47.'1 $49.94 SS0.82 $52.35 $53.92 SSS.54 ............. $48,500.000 1.170,840 ·$4L25 $41.25 $41.25 $42A9 $4UI $45.08 $46A3 $47.82 $49.26 $50.74 $52.26 SS3.83 ............ $29,961.000 1.170,840, $25.51 $:Z5,59 $:ZS.59 $26.36 $27,15 $27.96 SIi.iD $29.&J. $90.56 $31.47 ,$3U2 $33.39 ............. $4,579.000 1.170,840 $!.91 S,.11 $3.91 $4.03 $4.15 $4,27 , .... $453 su, $4.81 $4,,S $5.10 

SU.SU so so so So $10,352 $10,662 $20,0U $25.711 $27,619 Slt,474 

$358,770 so so SD $D $1111,99!1 $174,o&!I $!127,90!1 $387,079 $450,815 $481,161 ,,,~ .. , so so $D so $108,265 $111,519 $181,196 $247,864 $294,012 $307,720 

$228,580 so so $D . so $104,192 $108,DBQ $182,401 $240,232 $284,959 $298,2,15 

$141,805 SD so $D so $65,007 $67,0SO $113,156 $149,033 S17&,781 $185,023 

$21.170 so . so .so so $9,941 $10,246 $17..292 s,zns $27,DIS $28,275 

$1.019,255 $0 $0 $0 so $417,587 $411,114 - $1,D70,693 $1,261,270 $1.329,1197 

(1] Par 5e,. Francisco Business 1nd Tax RqulltlontCode Article 10. Utllty U.rsTaw,, non-resident/el 111ers pay tellllphona, water, IIS. electric. and ltHffl users utility taxes; ntSidenti1I and non
,..ldantlel .-spay cellulanelephone and ecass llna tams. n hn been assvrnec:I for pwposuof these utlmltas thlt most ruldllntlal mars UN celullr rather thin llncl-line telephone 

•rvlee. 
(ZI Qty and County of San Francbc:o, Proposed Budpt. FY 2D17•18, 

• (JI The Otv'• praposed buc:lpt (FY2017·111 ol"q offer1 the n111T1ber of Utility Users Tu. the sum of Water u .. rs Tax. Gas Electric Steam Usen T ... n:1 Telephone Users Tax. KMA a1111mu thet 
the praportlon1 afthese threetan1 stay serne •1 the proportioN In the City's budpt In FY 2010-11. 

PREPARED BY: K!'l'SEII MARSTON ASSOCIATES, INC. 
\\SF-f'S2\wP\19\1to&7\017\Mfalonllocl: Master File Ilse ca._1119 2017AI_Ott.T ... 

..., ... 
I.OJ ..... 

5,541 

$5.97 

$97,48 
$57,20 

SSSA4 
S34.39 
$5.26 

$50,558 
$495,595 

$31&.!ISZ 
$307,192 

$190,574 

$29,123 

$1,369,794 
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,_ .. 
Estllllltect Revenua, Ulllly U11n Ta, Ftanchls 
MIIIIDnllodllFDFbcallmpad:~ 
SanFrandsm,CA 

Eltlfflltfl wlh lnflallon 

.. m ....... ,OU.90 Z030-31 Dl-3:Z ...... . ....... -· ........ ......, "'37 ... ....... ....... -· ZIIU-42 -- J.DJ J.DJ J.DJ J.DJ JJ)J J.DJ J.DJ JJ)J J.DJ JJ)J J.DJ , ... JJ)J , ... 
.... ,.,... ..... 5,084 ..... ..... ..... ·- ..... 5,084 . .... ..... ..... ..... . .... ..... 
Pel'lol'IIS.rnd S.541 5,541 5,541 S.541 5,541 ..... 5,5,11 .... , . ... , .... , 5.541 .... , 5,541 ..... 
Utflt:Y U•n Tai [1J. ISJ 

WllerUNrtTP $&.15 $US $6~2 58.72 $&.12 $7.15 $7.54 $7.56 $7.79 $842 $8.27 $8.51 $8.77 $9.03 
GullectricltHm Uaeral'III $1DOAI S103A2 SlDl.52 SlOl.72 $11U1 $111A0 SUJ.19 $125.49 $127.19 $131.01 $154.94 $1!8.951 $14!.15 $147AS 
Telaphan1 UNnTa $51.12 $al.II $12.Sl Sit.II --·~ $81.50 $70.:SS $72.4& $74.&S $715.17 $79.11 • $81.56 $84.00 $86.52 

AlnllLll'ltTlx(l] $57.10 $Y.12 $00.51 $&2AO $64.27 $K20 $61.11 $70.23 $72.34 S1•.s1 $71.74 $79JM $81Al $85-16 
LiotllMI, ~ffllltl and Franchise FNs (2) $SSAS $HAO $"7~8 $38.71 $51.87 $4147 $4l.30 $4U7 $44-16 $415.22 $47.&1 $4 .... $50.51 $52.02 
FlrtN and ForfelWlw 12J $SAi ..... $S.74 $5.92 $6.09 $&.28 ..... . .... $&II $7~ $7.28 s, ... $7.72 $7.!IS 

Utllty U•n Tix [1]. (SJ 
$31.4571 w.t.rUllf'ITU $!1,2&9 $5~207 $!1!1,173 $94,1&8 $OS.I" s, ..... _$57,ffl $39,610 $40,799 $42,023 $43,283 $44,582 $t5,919 

GI• EiKtrlc Staam U•n'Tax $510.W $525,m $541,551 $557,797 $574.S.,i. $59~767 $609,520 $&27,806 ........ -. ... -· $706,601 $727,799 $749.13!1 

Telaphona UHn Tax $!126,480 ........ $54 ..... $3511,7'2 $!67,CSC $"71,457 $!89,810 $401,505 $413,550 ........ $431,795 $45~ ........ $471.411 
Accu1 Line T91 [1] $1111,4D1 $325,900 $355,677 $945.747 $156,120 $ ....... $'77,807 $389,142 $400,816 $412,840 $425,226 $497,912 $451,122 $464,656 
Ucensu. Parmt:s and FranchfN Fees 121 $191.291 $202,179 -.... $214.492 $220.927 $227.SSS $2!-C,511 $241,413 $248,655 $256,115 $2&U91 $271,712 $279,Ht $281,260 

Ann and Forfeituru 121 $29 ... 7 s ...... ....... $12,778 $95.761 $34,774 $95,817 $56,892 s,,, ... $39,159 ....... $41,m $4Z7&8 $44,1151 .... , $1,4111,1117 $1,451,214 $1,49U,O $1,sc1,ns $1.517,!116 S,,615,&GS s ........ , $Vl5,21S $1,717,210 $1,8411 ... $1,8911,115 $1,!ISZ,998 $>,011,518 

_,,... 
Ill Pw s.n Fnncism Buslnna 11nd Tax Rqulatlo111 Coda Article 10: Utility Users Tu, non-ni5'dentlal Lllltrs paytalepho-. watar,PI, •ctric, and stHm·mars utilitytaMM, n1sldllntlll and nan-

rmldent:111 u..rs pay cenu._. t.laphorJe and ~11 llna tans. tt hH bNn auurnad fvr purpaa1 ofthesa estima1t11 that most l'Hiclentlll 1118B use mlular rather than land-Una telephone 
arvice. 
[2) Otyand County of San Fl'Mdsco, Pmpmad Budpt. FY 2017-18. 

(3) The City's prvposed budaet lFY2017-1B>onlr offan the mmi>er of Utlllty UsersTmr. tha sum afWlterUsers Tax. Gas E1ectrlc 51nm UsersTa,c and Telephone Users lax. KMA assumas 1h11: 
the proportians af theN thl'N tua11tav same•• the proportions In the Cty's budpl in FY 2010-11. 

PREPARED BY: KEYSER MARSTON ASSDaATES. INC. 
\\Sf-FS2\wp\11\ll067\017\MlakmRodl Mlllltlr Ala BIN Qi111_1l·H 2017AB_OtherT1KN 

....... , ... 
5,084 
5,541 

$9.JO 
$151.87 
$89.12 
$8U7 
$SUB 
$819 

$47,297 
$772,122 

$41.!.SOO 
$478,515 ........ 
$115,372 

$2.-
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._ .. 
Elllrnatedllnenue. UtllllyllMnTax,Frandn 
MIiiion Rock IFD Fhtal lmpatl Analylls 
S..Fl'llldsm,CA 

.,,.. __ 

... ..._ 
Peraons!ierwcl 

Rem ....... -J.OJ J.OJ ·- ..... 
5,541 S.S41 

....... >046-47 >047-48 
J.OJ J.OJ J.OJ 

, .... 5,084 ..... 
5,541 ..... ..... 

Estimates wtth Inflation 

....... ....... ZOS0.51 ... .... ....... ....... ....... ....... 205&-57 , ... J.OJ J.03 J.03 J.O., J.O., J.03 J.03 J.03 ..... . .... ..... . .... .. ... 5,014 ..... ..... ..... 
5,541 5,541 ..... 5,541 5.541 5,S41 5,541 5,541 S.541 

> l1 t.:iR,,c_1 J _ __:'_ __ - ---=---- --_ -=-- - ---- - - - - -- - - ~ - -
Utilltv Users TH [11, 13] 

WatarU..rsTaic $9.51 $9,87 $10.17 $10A7 $10.78 $11.11 $UM $1.1.78 $1.2.14 $12.50 $12 •• $13.21 $1U& $14.07. 
Gas Elac:tn:: S1~m U•rs Tax $1SUS $111.12 $115.9& $170.93 $176.06 $181.34 Sllfi.78 $192.31 S1ta.1& szouo s:uo.2, $216.SS $:Z:ZS.OS sm..12 
Talapho1111 U•rs T• $11.71 ...... $97.38 $100.,0 $1DS.51 $106Al $101.60 $112.81 $116.28 $119.77 $129.96 $127.0& $190.87 $134.1D 

Access Una TD [1] ...... $91.&!I ...... $97.21 $100.is $10S.13 $106.2.9 $109.42 $112.70 $116.DB $11956 $125.15 $12&.84 $130.65 
Ucenses. Penna and Franchi• Fees !2) $55.19 $56.85 $58.55 $60.!1 $82.12 $63.98 $&5.90 557.88 $69.91 $72.Dl S74.17 $76.40 .,. ... $81.DS 
Fines and ForftltUNS [21 $8A3 $8.&9 $8.95 $5.22 $SM $9.78 $10.07 S10.37 $10.68 $11.00 $11-.33 $11.67 -$12.0, $12.39 

2057-511 
J.03 ..... 

5,541 

$14.49 
$255.61 
$158.84 
$194.57 
$83A8 
$12.76 

I: t~Jlld R, ,mu- rJr- ~1 -m rit _ __ __ --~-- - - - - - - - ----- --_---_-_-

Utllltv Users Tax (I.J. l!J 
W1t11r Users Tu 
GIS Electric Slum Uan Tax 
Talepho1111 UNrs Tu 

AcaaUnaTDl1J 
Lice-. Pennlts and Fnnchi111 FH1 (Z] 
Fll'IIII and ForfaituNI [2) ..... 

$48,716 $50,177 $51,&83 ... ., .. $54,B!IO $56,475 $58,169 $50,914 $61,712 ....... $65.470 .. , .... $69,457 $71,541 $73,187 
$795,W $819,144 $849,,718 $869,030 $895,101 $921.954 $949,612 $971.101 $1,007,444 $1,0!7,667 $1.(168,797 $1,100.861 $1.133,887 $1,167.~ S1.202.940 
$508,614 $523,873 $539.589 $555,776 $572,450 $589,623 $607,312 $625,531 $6111111.297 $663,626 $683,535 $704.(M1 $725,162 $741.917 · $719,325 

$492,953 $507,742 $522,974 ........ $554.laS $571,461 $588,612 $606,270 $624A58 $643,llZ $&&2,488 .... , ..... $702,&33 $725,918 $745,6315 
$9D5,81S $314,919 $324,439 $334,172 $'44,117 $354,523 $!165,159 $376.11!1 $317,397 $!199,019 $410,989 $423,319 $436,019 $449,099 $462,572 
$46,734 sa.11& $41,580 $51,(167 $52.SH $54,177 . $55,802 $57,47& $59,201 . $60,977 $SUD& ....... ...... , ....... $70,689 ... , ...... $1,2M,IIIO .......... $1,401,941 .......... .......... ,. ........ $.1,7'B,4G6 $.I.- $2,8&11,043 .......... $0.04Z.707 .......... • ..... ,AIOI ......... 

[ll PtirSln Fl'llnciSco BUIIMH and Tax RqulltiOns COdl Artlele ID: Utility Uan Tax. norwuldentlal use"rs pay talephona. water,au. elKtric, and IIHm uan utllltytuu; 1911dentlal and nan
rukleratial u..-. payc:ellulartelapllona and IKC9SI llne qqs tt hu bNn .. urnac1 far pur,aas oftlwa atima!a1 that most Nsldentlal Ullll'S ua mlular rathet-than land-liM talephona 
.....,ice. 
(21 .City and County of San FrendKG, Proposad Budpt, FY 2017-18. 

13I The Qty's proposed buclatt tFY2017·18) only offers the nuni>llr ofUlllty U... Tu, Iha ,um ofWabt"r Uara Tu, 6111 Electrlc 5tNrn Ulan Tu: and Tat.phone Uan Ta1. ICMA 111111ffl1'1 lhat 
the proportions ol thlsethl'N mu nay ame 11 the proportlDtV In tha Clty'1 budpt In FY 2010-11. · 

PREPARED BY: 11:EYSER MARSTON ASSOCIATES. INC. 
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........ 
Eltlmated---. UlflltrUNtST-. Ff'anchll 
Mission Rodi IFD Ral lrnpectAnllvlll 
Sanfrandsco,CA 

EJtlmatlls wlh lnflatiDn 

Item ....... - - ....... - - - ....... - ........ ....... ..... ,. "'10-71 2071-12 

ln/loHonRata J.OJ , ... , ... , ... , ... , ... I.OJ I.OJ J.03. , ... ,_., , ... , ... J.OJ 

.......... ..... . .... S,0114 ..... ..... . .... ..... .. ... ..... .s,oiM . .... . .... ..... 5,084 • 
Panon1Servad 5,541 ..... 5,541 S,541 ..... ..... 5,641 S.S41 .... , ...., 5,541 .... , .... , 5.541 • 

Utilty UHrs Tax [1], (!II 
WaterlJsersTax $14.93 $15.38 $15.14 $16.31 $1UO $17.51 $17.83 $18.36 $18.91 $1!1.48 $20.06 $20.66 $21.28 $21.92 
Gas Electrlc Slam Uars Tex sw:n $251.02 $l5155 $21&.91 $274.!0 $>12.SS $291.00 $2H.1a $"'8.13 $317,99 sm.H $937,35 $347A7 $357,90 
Telephone U11rs TIit $141.01 $147.iO $151,72 $15&.27 $1&0.t& $1&5.78 $170.76 $175.88 $181.16 $186.59 $1.9,il.19 $197.96 $203.89 $210.01 

Acceu Una Tax [1) SIJl.&O $142,76 $147.04 S151.46 $15&.00 Stfi0.68 $1&5,50 $170A7 $175,58 $HO.BS $186.27 $19L86 $197.62 $203.54 
Umnsn. Pernitl and Fnindllle fNs 12) $15.91 SU,57 $91.22 $UH $9&.78 sou,. $101.6'1 $105.75 $101.92 $112,19 $115,56 $119.02 $122.fiO $126.27 
Flrws and Forfalturu 121 $1U4 $13.5! $13.14 ...... $14.11 515.25 $1S.91 $16.18 $11.&5 $17.14 $17.66 $18.19 $11.7! $19.!0 

Utility Usm Tax 11], [3] 
w.terUNFITU $75,811 $78,175 $80,520 $12,115 $8S,4ll $17 .... $911,621 - $96,145 SH,021 $102,000 $105,DID $108,212 $111.451 
GIi Efectrlc Stum IJMrsTax $1,239,028 $1,271,191 $1,S14,485 ., ...... ,. $U94.S37 $1,43&,374 $1,479, ... $1,523 .... $1,581.S .. $1,116.651 $1,615,151 $1,715,105 $1,7&&,558 $1.119,555 
T•lephon•Uur1TD. ·- $111,176 $840,612 $8&5,882 $891,858, $011,614 $&16,172 $9",557 $1,003,794 .......... $1,0l4,125 $1,0H,879 $1.129,771 SUH.172 

AcmaliNTax(lJ $768.00S $711,IMS $814,775 $839,220 -.... $00,928 $!117,DJI s ...... , $972,llt $1.00>.072 $1,0J2,134 s, ........ $1,090.111 $!,127,B41 
Umnsu, ,.rmiU Ind Franchlll FNI 121 $476MI ·$490,745 $505,465 $520,621 ........ sssuss $568.90S $585,972 $&0~552 $&>1.658 ........ $659,517 $679 .... s ....... 
Fines ~nd ForflllNras [21 $72,IO!I $7<,194 $77,243 $79.661 s, ..... ....... $1&,9'8 $80, ... $02,233 $05,000 $97,850 $100,785 . s, ...... ...... ,. .... , »- $3,527,132 $1,&3S,151 $3., ...... ...... ..,.. S3,!171UM3 $4.m.144 $4,212,118 $4,331,113 $4Ml,Jll - $4,740,489 -· $5,021,UI 

(11 Per Sin Fnndsm Blllinnund Tax RqulltlormCode Article 10: Utlbty UNl"I T1ir. non-residential .-rs paytellphor11, water, ps, 1lec:trtc:, •d steam users utility taxu; rasld•ntlll and non-

rHldantlal ~ pay ct1llullr tt1lllpho1111 incl access Una tuu. It has bNn IIIUfflld farpurposnof thtlNutimatH that mon residential USlh USfl cellullr rather than ilnd·IIN tellphon1 senice. 
121 Oty Ind County of San , .... c1sco. Prapos,ed Bud&et, FY 2017-18. 
(SJ The Clty'a propoad bllllpt (FY2017-11) onlyofferr, tha nllfflberofUtllty UanT-. the 1urn ofwat.r UNrr. Ta-. Gas EIIClric Stum Usan Tu and Talaphona UHrs Tax. IC MA assumu that the 

proportlorsofthese three taxes stay urne a the pratJOrtlcim. in theCty's buqet in FY 2010-11. 

PREPARED BY: KEYSER MARSTON ASSOOATES, INC. 
\\5F-FS2\wp\19\19067\017\MisllonRock Mntlr Ria Bull Clll._1113 2017A8_0tMfflidl 

"'72-13 
l.OJ 

~ .... 
5,641 

$ll.58 
5368.64 
s.u&.n 
$209.U 
$UD.D6 
$19.88 

$114,IOZ 
Sl.174,142 .,.,... ... 
SUSl,178 

$720,172 
$11D,131 

$5,180,lll5 
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-A10 
Annllll Rlc:ufflna PQlce and Flrl Department ENpendllum 
Mlulon Rock IFD FIKlll lln'lptr:t......,... 
San FrllnclKo, CA 

-
Police Officers per 1.000 (Rlilidents + Emplayem) (1) 
Rulcllna+Employees 
Polk:t Officers Required 
Aver,.. COit per Officer 12] 
Total Palla! CDlt • 

Swam Fireflahtar:s par 1.000 I Residents+ ErilploYNS) [3] 
Residents + Employn1 
Swom Flrefightar:s ReqLJired 
AveneeCost perSWorn f.imi1hter J2] 

TDlalFlreCost 

PREPARED BY: KEYSER MAASl'ON ASSOCIATES, INC. 

_m_, ..,_ Revenue Added to Tax Rall IS with lriflatlon) - lU•-1 ZOIJ-18 ZOll-19 ZOING ...... , Z021.ZZ ....... zou.o• 2024-as ZOZS-26 Z02W7 ,..,... Z028-29 
1.03 J.03 J.OJ .... J.03 J.03 1.03 J.03 J:03 J.03 1.03 1.03 

2.01 
Table Cl 8,083 '0 3,215 3.295 5,596 6.904 7,906 8,083 8,083 8,083 

16.25 0.00 0.00 0.00 0.00 6.62 6.62 11.2..S 13,88 15.89 16.25 16.25 16.25 
$189,000 $189,000 S189,000 $194,670 SZ00.510 $206.525 $212,721 $219,103 $225,676 S232.446 S2'9,420 $246,602 . $254,000 $261,620 

SJ.070.151 $a $a $a $a s,_ $1,451,101 $2,538,393 $a.ll5,NS $3,BN,&a0 $0,006,503 $4,126,1!111 $4,250 .. !19 

0.96 
Tabla 0. 8.083 0 0 ., !,295 3,295 5,596 ..... 7,906 ..... ..... 8,083 • 

7.76 0.00 0.00 0.00 0.00 9.16 5.16 5.37 6.63 1.59 7.76 7.16. 7.76 
$178,329 $171.!129 $178,329 $189,679 $189,189 $190,865 $200,711 $206.732 S212,934 $219,322 $225,902 $252,679 $259,659 $246,149 

$1,383,77& $a $a $a $a $630,889 $653,!llS "$1,143,916 $1,453,632 $1,714.541 $1,805,510 $1,859,679 S1,US.-70 

[11 tu PerS.IWIIII Lot 337 and Pt•48 EIR fAus 26. 2017), service ratto Is 2.01 officers per 1000 residents. The EIR celculltu the total required officers hued on total residents (lndudlna 

Induced residents), while thiS 1nalysls calculates It bnecl an the sum af an-site residents incl emptoyaes. 

12] a.Nd on Pier 70 Flsul and Economic Analysl1 Updabt, Auplt 31, 2017 

l3J As Per SHwllll Lot 337 and Pier 48 EIR IAua 26, 2017), Iha ratla af fire personnel to (Residents + Employee) Is 0,96. 
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-AID 
Annual Rlcurrlns Palce 11111 Are ~rnant bpendlblm 
Million Rock IFD Flscll lmpiict:A1111,111 
SanFrMr:1-.,CA 

Revenue Added to Tu Roll IS with lnflltlonl - ....... ........ 2011-3:Z 2DJ2-U ... .... ....... ....... ..... ., _ ... ....... ....... ....... 1 ... , ... ....... 
lfi'1i111111111111 

, ... , ... , ... , ... , ... , ... . J.OJ , ... , ... , ... , ... , ... , ... , ... 
Pola Officers per 1.000 (RHldenu • Emploveesl [1) 
Residlflb + Employees 8,083 ..... 8,D8! . .... 8,083 8,083 ..... ..... . .... 8,083 8,083 ..... 8,083 8,083 
Pollca Officers Required 16.25 ..... 16.25 16,25 l&.Z5 16.25 16.25 16.25 16.25 16.25 16.25 ..... 16.25 16.25 
Avenp cost per OfflQN' [2) S269.469 szn.ssa $285,879 $294,456 $303.290 $312.388 $321,760 s .. ,..,. $341,355 $951.596 S362.144 $373.001 $314.198 $395,724 

TD1a1 11e11c:11 can $4,378,014 $4,509,354 $4.'"4.&15' $4.1113,174 $4,127,4!8 $5..,.,5,318 $5,217,571 $5,3B4,405 $5,545,m $5,712,315 s ......... $6,G&0,195 $6,M,...1 $6,429,261 

swom FirefWners per 1,000 {Rmldentl + Employees) (31 

8.083 Residents+ Employees 8,081 ..... 8,08!!1 ..... .. ... 8,083 8,083 ..... 8.083 ..... 8,083 8,083. ..... 
5wamFi~Requlred 7.76 7.76 7.76 7,76 7.76· 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 

Aver• Cost per Sworn firefishtar (21 $254,255 $261,882 S269,739 $277,831 $28&.166 $294,751 $303.59• $312.701 $322,082 $01,744 $341,697 $351,948 $H2,506 $375,!81 
TDlal Fire Colt $1,972,034 $2,032,122 $2- $2,155,171 $2,220,554 52.>,!!,171 $2,355,71& $2,4,1&,480 $2,A9!1,253 $2,574,131 $2,651,451 $2,731,II02 $2,112,932 $2,197,320 

[1] As Per ~all Lot 337 and Pler4!' EIR (Aua 26, 20171. Nrvlce ratio Is 2,01 officers per 1000 residents. The EIR calcutetes the tatal required officers based on tatal residents (lncludln& 
induced residents), while this analysls calcul1tes it based on the sum of on-site residents and llfflPloyees. 

[2] Based on Plar 70 Fiscal and Economic Analysis Update, Auaust 31, 201 ~ 

[3] As Per ~II lot 337 lr!_d Pier 48 EIR (Aug 26, 2017), tha redo of fire panannel 10 (Rnldllnts + Emplayae) Is 0.96 . 

. -, 

PREPARED BY: KEYSER MARSTON ASSOCIATES. INC. ; • 
\\Sf-FS2\wp\19\19067\D17\MlalonRocll: MIISl:9r FIie Base Cue.).113 :Z017A1D_Pollce&Flr9Eitp . 
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TlbleAtG 
Annual llecurrlns '-!lat and Fire Dlpllrtmant Expend1ture1 
MIIIIN Rack a:D Fllcal lmpact:Anllrals 
S.nFnnclsca.CA 

Rfttonue Add.ct to Tu. Roll (S with lnflatlonl - - - - ~7 I047-41 - 204!MO 2050-51 2051-52 2052-51 - - 2055-56 205"7 

lfiii1111111:1 l.DJ '·°' 1.01 1.01 , ... 1.01 '·°' l.OJ 1.01 1.03 , ... , ... LOJ 1.03 

Pollet Offleers per 1.000 (Rllidants + Emplayeas) [11 
Ruklentl + Emptoy,Hs 1,083 ..... 1.01, I.OU .. ... ..... ..... 8,083 . ..,.. 8,083 ..... ..... 8,083 a.au 
Pollm Officers Required 16.25 16.25 16.25 16.25 16.25 16.25 • 16.25 16.25 16.25 16.25 16.25 16.,S 16.25 16.25 
Averqe cost per Officer [21 $407,596 $411,824 $492.418 $445,191 S458.753 $472.515 5486,691 $501,291 $516.330 $531,820 S547,775 $564.20I S581,134 $598,561 
TOIIIIPalceCmt $&.&U.139 $6,l20,I03 $7,1125.4Z7 $7.236,190 $7,4SJ,Z7& $7,1176,17. $7,907,180 $1,1 .. ,19& $1.311.n1 $1.&48,310 $8.ll!IO,IIOl $0.1&6,580 S0...1.517 $9,724,834 

f~1n~ [,p~ d1fU;-;:_\-- - -- -- - - -- - ---- - - - -- ----------- -- - - -

Sworn Flnflahwrs per l.000 (Ruldants + Employees) [31 
Rllldents + Employees 

SWorn Fimlahters Reqi.Jnid 
Averap Cost per SWom Flreflai,ter (2) 

TOlalFlraCost 

PREPARED BY: KEYSER MAIIST0N ASSOCIATES, INC. 

8,083 S.013 8,083 B.083 8,083 8.083 8,083 8,083 B.DB3 8,083 8.083 8,083 8,083 
7.76 7.76 7.76 7.7& 7.7& 7.76 1.1& 7.76 7.7& 7.7& 7.76 7.76 7.76 

S384.su 5391.120 $408,004 5420.244 S432.ss1 ._5445,837 5459..zi:z $472.988 $487,178 S501,793 ss1&.141 ssausz $548,121 
s,,114,231 $3,1173,1&& s,,1...... sa.- s3,351,m s•.-s•.s•• s,,so.na $3,ll70.23& s,,1111,... s,,193,755 s,,.o10.s&1 S0.130.US ,.,..._.u 

·a.oas 
7.76 

$564,773 ,. ........ 
(ll As Per Suwal'I Lot,337 and Pier 48 EIR IAua 26,. 20171, service ratio Is 2.01 afflcers per 1000 residents. The 1EJR calculates the total requlrad offlceq besed on total residents (lndudlnl 
Induced fllldant:s), while this analysis calcu.lettis itblffld on the sum af on-site rntdents and employfts. 

[2J Based on Pter 70 Fl1cal and Economic Analysis Update, Auaust 31, 2017 

[31 As Per SUWIIII Lot 9!7 and Pier48 EIR (Aua; 26, 2017), the ratloaf fira personnel to IRttsident:s + E"1)1ayee) Is 0.96. 
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TlbhoAlll 
Annual llculflnl PdCI and Ara DlplrtfflNt ExpendltuNI 
M-Rod, IFD Fllal lmpoct Anolytl1 
SanFrandsco,CA 

-&Ti111111:ill 
Pollc:e Officers per 1.000 (Residents+ Employefll [1) 
Rflid•nts + Employees 
Police Officers Required 
Avarap cost perOfflm-[2) ---
Swam Fl~ per 1.000 (Raklents+ Employllul (3) 
Residents + Employees 
SWomR-... IAred 
Avarqe Cost per Swom Firefl&hw (2) 

TolllFlteCosl 

PREPARED BY: KEYSER MARSTON ASSOOATI!S, INC. 

Revenue Addld to Tix Roll($ with lnft1llonl 
21157-51 ....... -- ....... ....... ....... - - - - ---- ....... ..... ,,, , ... , ... J.OJ , ... , ... J.03 , ... I..OJ , ... , ... J.03 '·"' ,.,,. 

8,083 11,083 S.Dll3 .... , .... , S.Dll3 ..... 8,083 ..... 8,0BS ..... S.Dll3 8,083 

16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 
$116,525 $695,021 , $154.072 $678,694 $653,904 $7i4,722 $7'6,lBI $758,248 $780,996 $804,425 $11211,5511 ........ $8'19,017 

Sm...._.,, $1.0,117.077 S,._ Slt,945,317 $11,Z7J,741 Sll.111,111 SIi.NO.ili $U,J19,.1Z, $JJ,111.7DJ s .. ,.. ..... SUJl&JMS $UMS,J18 $ ......... 7 

..... ..... ..... .... . ..... ..... B,Dll3 ..... ..... ..... . .... B.Dll3 S.Dll3 
7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 

$581,716 $599,167 $617,10 5615,&57 $654,726 $674,368 $694,599 $715,437 $736,900 $759,007 $781,778 $805,231 $829,-
$4,513,!1311 $4,149,347 $4,788,121 $4,ffl,493 $5,080M7 $5,2!12,81J S5.il9MI· $5.551,5"' ~111Ull $5,- $6,1166,344 $6,241,314 $6,435,714 

[1] As Per Snwllll LotU7 and Pier 48 EIR (Aua 26. 20171, seMCe rltlo Is 2.01 officers per 1000 re11dents. The EIR calculetes the total required officers based on IOtlll rnidents (indudl.-. 
Induced mldenu), whne this analysis calculates ttbaHc:I on th11um af on-site residents and employees. 

[2] BISld on Pier 70 FIKII and Economic Analysis Update, Al.CUM 31, 2017 
[3) M Per Seawall lat 337 end Pier 48 EIR (Au12&. 2017). the l'lltlD al fire personnlll ta (Residenu'+ Emplayee) is D.96. 
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TableA10 
Annual RecUfflnl Polkll and Fn Department Expendltul'fl 
Mlulon Mell IFD Fllcal lmpKt Analysl1 
S..Fnndsco.CA 

,,. .. 
!G+t#i:il#MH 

Police Offrcen per 1.000 (Ruklent, + Employen) [11 
Ratderits+Employaes 
Pollca Officers Required 
Averap COit per Offker (21 
Tolll Pollm Colt 

Sworn Flrefl1hrers par 1,000 (Rnldena + EmployNS) (9) 
Rulde,,tl + EmployHs 
swam Flreflahlilra Required 
Averap Cost per 5worn Flrafipter [2) 

T•IFlreColt 

· PREPARED BY: KE\'SER MARSTON ASSOCIATES,. INC. 

Revenua Added to TltX Roll ~S with 1nn11t1onl -71 2071-n 2011-n 
J.03 l.03 J.03 

8,08! 8,08! 8,089 
11,25 16.25 18.25 

$1105,'88 $932,550 $9&0,526 , ... _ 
$15,1511,175 $15,6115,IQ,I 

8,081 8,083 8,089 
7.7& 7.78 7.71 

$854,269 $878,891 5106.294 
$&.611,1!51 $&,127,723 $7,032,555 

\W-FS2\wP\19\190&7\017\MilllanRack Master FIie BlseCIN_ll 13 2017Al0__Pollce&flreExp 
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Port draft 1 /12/18 for lodging with State Lands Commission. 

-11 -·~~-.. M_,_!fDFIKlllmpoct-lvlls -F-CA 
Fiscal Yeilr al Sall 

21116-17 ZOl.7-11 ZOll-19 ZOI- ZOZO.Zl ZOZI.ZZ ZOZZ-23 ZO&M ZOZA-25 2Qn.Z6 ZOZ&-Z7 ZOZ7-21 :IOZl-29 
- Assessed YalUeAdded to Ta• Roll(FV) 
Scapol5FI Total zo11-11 zo1- zozo.a zaz1-2.2 :lll2Z-Z3 ZOD-Z4 zozws zozs-z& ZOZ&-Z7 ZOZ7-ZII zozs.D zazt.:io ZOJII-Jl 

Rc;;C'C'-nt :ii - - _ _ _ _ - - --=- ~ - - -= _ ~ _ _ _ - - _ _ _ _ - _ _ -Ma---
Junior 1 BDR 450 zoo 0 ~ 0 0 0 82 D 38 51 29 D 0 D 
lBDR/lllath . 700 3ZD 0 D 0 0 0 130 0 63 Bl 46 0 0 0 
2 BDR/2 Bath I.ODD ZIil 0 D 0 0 0 107 D Sl 65 38 0 0 0 
3BDR/311ath 1,3!'6 zo 0 0 0 0 0 8 0 4 5 3 0 0 0 
5ulllolll 1111. 0 0 0 0 0 m 0 15li zaz 116 0 0 0 

UIIAMIUnlls 
Junior 1 BDR 450 7 0 0 0 0 3 0 0 0 0 
I BDR/lllath 700 l1 0 D 0 D 4 D 3 0 0 0 
2BDR/211ath· I.ODD 9 0 D 0 0 4 0 2 0 0 0 
3BDR/311ath 1.3!'6 D 0 0 0 0 0 D 0 D 0 0 0 0 5- Z7 0 0 0 0 l1 0 5 7 4 ·o 0 0 

SSIIAMllnll 
JuniDrl BDR 450 33 0 D 0 D 0 13 0 7 8 ~ 0 0 0 
1BDR/111oth 700 5Z 0 0 0 0 0 21 0 JO 13 8 0 0 0 
2BDR/211oth ),ODIi 42 0 0 0 0 0 17 0 8 11 6 0 0 0 
3BDR/3a.th 1,355 4 0 0 0 0 0 1 D I I I 0 0 0 - Ul 0 D D D 0 5Z 0 • 33 JG 0 0 0 

.. AMIUnltl 
Junior I BDR 450 u 0 0 0 0 0 s D ,3 0 0 0 
lBDR/IBllh 700 Zl 0 a a 0 0 9 a 4 3 0 0 a 
2BDR/28illh I.ODD 16 0 0 0 0 0 7 0 3 4 0 0 0 
3 BDR/ 3a.th 1.3~~ 0 0 0 0 0 0 0 0 0 0 0 0 0 0 5- 50 0 0 0 0 a Zl a IO lZ 0 0 ,0 

UDIIAMlllnlls 
Junior I BDR 450 57 a a a 0 0 24 a 11 14 8 0 a 0 
I BDR/1 a.th 700 91 0 0 0 0 0 37 0 18 23 13 0 0 0 
2 BDR/ 2a.th ),ODIi 74 0 a 0 0 a 30 a 14 19 11 0 0 0 
3BDR/lllolh 1.355 ' 0 0 0 ·o 0 3 0 I I I 0 0 a ·- ZZ8 D D a 0 0 94 a N 57 33 0 0 0 

UDIIAMlllmb 
Junior 1 BDft 450 23 0 0 0 0 0 9 0 s 6 0 0 0 
I BDR/1 a.th 700 J& 0 a a D 0 15 a 7 9 D a a 
2 BDR/211oth I.ODD !Ill 0 0 0 0 a 12 0 6 8 • 0 a 0 
3 BDR/3a.th 1,35.\ l ci a a a 0 a a D 0 0 0 a - 911 0 0 0 o. 0 37 0 u 23 lZ 0 0 0 

-UnllsT- 1.327 0 a 0 0 0 542 0 Z5!I 3M 112 a a a 

RltlilGSF 1'11,!13l a !111,1165 a 56,764 38,579 N,723 10.000 

OlllceGSF l,23l,D9l a 522,352 0 449,823 129,458 129,458 
l'luduo:lianGSF ZOl,50II 202,500 

Parldna S.,.ceo GSF - 983,876 -·-121 20,IIIIIISFStore 20,IIIIII 9 I 
10,DDIISFStan! 10.000 • 1 0 
7,400SFStan! ' 7,400 1 4 I 
4,000SFSt.,. 4,DDII 9 3 

2,500 SF Stan! '2,500 lZ 6 
1.500 515tGn! 1,500 · 16 6 • 
ModlumOllice ~.000 147 64 SI 16 16 
LaprOftlce 50,000 IO • • I I 
PRJductian Fmory 2DD,DDII z 

111 lMA\ assumptlonL 
121111ot8 an, noa-,itlon schecl.,1esall8 FY2025-26 In 1i. ~rrant underwilt111 provided by Suw.aU Lot 337 A,sac_s. UC 

PREPARED BY: ICEY5ER MARSTON AS51XJATES, INC. 
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TableB2 
Program Schedule 
Mission Rack IFD Fiscal Impact Analysis 
San Francisca, CA 

Leasehold Year of Vertical . Fiscal Year of Vertical 
Interest Sale campletlan (1) 

Sub-Project Area 1-1 (Black A) 10/31/2019 5/31/2022 
Sub-Project Area 1-2 (Black B) 10/31/2019 8/31/2021 
Sub-Project Area 1-3 (Black C) 1/31/2021 8/31/2023. 
Sub-Project Area 1-4 (Black D1 & D2) 1/31/2021 . 8/31/2023. 

Sub-Project Area 1-13 (Mission Square) 1/31/2021 8/31/2023 
Sub-Project Area 1-5 (Black E) 4/30/2022 2/29/2024 
Sub-Project Area_l-6 (~lackF) 4/30/2022 11/30/2024 
Sub-Project Area 1-7 (Black G) 10/31/2019 5/31/2022 
Sub-Project Area 1-8 (Black H) 7/31/2023 5/31/2025 
Sub-Project Area 1-9 (Black I) 7/31/2023 · 11/30/2025 
Sub-Project Area 1-10 (Black J) 7/31/2023 5/31/2025 
Sub-Project Area 1-11 (Black K) 10/31/2019 2/28/2022 
Sub-Project Area 1-12 (Pier 48) 7/31/2023 8/30/2026 

Total SF (2) 

(1] Provided by the Seawall Lot 337 Associates, LLC. 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 
\\SF-FS2\wp\19\19067\017\MisslonRock Master File Base Case_ll 13 2017B2_Prosram 

COmpletlan 

2021-22 
2!)21-22 

'\2023-24 
2023-24 
2023-24 
2023-24 
2024-25 
2021-22 

2024-25 
2025-26 
2025-26 
2021-22 
2026-27 

RetallGSF Office GSF Residential Pa .. ing Production 
(1) (1) GSF[l) GSF(l) GSF[l) TotalGSF 

34,080 0 379,820 0 0 413,900 
32,096 242,654 0 0 0 274,750 
30,278 324,548 0 0 0 354,826 
10,431 0 240,494 983,876 0 1,234,801 

0 0 0 0 0 0 
16,055 125,275 0 0 0 141,330 
16,055 0 307,720 0 0 323,775 
23,366 279,698 0 0 0 303,064 
22,524 129,458 0 0 0 151,982 
22,199 0 178,116 0 0 200,315 
22,524 129,458 0 . 0 0 151,982 
9,323 0 121,146 0 0 130,469 
10,000 0 0 0 202,500 212,500 

248,931 1,231,091 1,227,296 983,876 ZDZ,500 3,893,694 
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_.._, 
"--V1luel1ncllanllentsbrP1Ral 
MINlorillodllFDFllalllnlllKtAnl!\1111 
SanFrancllco.CA 

--- Ca1NMrc111•1•1 
y_.af'ftrttallC.!!!!!:!!!!!!: ... " ... -· --

S11bpllljKIArell11PaialAI ... ....... u ... -Sul1111o,,K1ArHZ(hrmlll • • . .. ,. __ 
....... 

Sullllro,K1ArelJIPlrulC) • • . .. ...,,. ....... 
SullpnlfKIArN'IPilralD11.D21 ... - , .... .....,_ • 
S.lllll'ClfKIArH U IMIIII• Squ.nt)lll • . .. • • 
S.IIProjKtAl'NSIPllrctlE) • . .. ..... ..... ,. 
SubprojectArN&lhralF) , .. '°'·"" ,. ... ..... • 
~ctArH71~GI • ... ...... ....... 
SU~Aru I ll'arcel HI • . .. ...... ....... 
SullprojectArn 9 lhral II "' 171.UI .... . ,., .. 0 
SulrpNlflKIAnl•lOIParcalJJ . . .. ..... . nuu 
SllbprojKIArHll!Palall) "' 01.1• ..... 1,111 • 
S11bproj,tc:tAre1HINlr4II • 0 ... ...... 

, .... I.DJ 1,U7,291 42.111, ...... ......... 
. 11Jhmaterllllprov!NdbyS.-ll.atll7Aaodalfl,UClnllcaMdltllndCDmaf,arltl•11SCl 

12JIIM,-AflrepWINIIAVIIIFY20l7/11.whldllsSJ.l,014,0IID. 
(JJtMdcmuparSfor•llnfllTillllell.2. 

PR£PARED BY: Kl'fS[lt MAIISTON ASSOCIATES. INC. 
\\SF-BZ\w11\19\1'J0&7\017\MlnklnRodiMlstl!rfllllnlCINJI U ZCll713.lJ.andCasll..lllllfftll 

-- ,..., 

,._ 
ZM,750 ....... ...... 
• , ...... ,...., ,.._ ....... 

Zt199 

• ,....., 
D .... ....... ZU.500 

........ ......... 

, ....... .. ,, • 

..... ....... ..... 
u• ,,._,,. us 
u .... - ...... .... 250,925 .... . .. • . .. .... .141,330 ..... 
0.6ll JU.ffl 11.l'lfi ....... ....... ...... 
'·"' 151.912 .... ... ...... ~"' 
'·"' Ht..911 .... .... ....... us 

'·"' m,500 '·"' .,..,. ......... -

!.ltlm9hldRZD11-11.-....d valuelAV1ClandCDIII Wont .,_lld6H......_ICDllla11.Mlllhddllll:ll'IIIS.lel$1nffZUlNII 

Lullholdlnlsmlal!IIZI - eom-rcill -· AV~F 
.,_.,. • °""'"''"" .. , .... 

~-IIOH.OIJD"• l•IW"-ODIJ"'11 -,Ll'V .. ....... ,.,,......, ,.,, ...... _,..., -----.......... S117S57 sun.111 $5,50 $17,JZ4290 ..... SL67l.l0l . .... ...... .... .. $1,SIJ.OH ,,...,_ ..... ,. ... UUIM71 17.l"' $11,aS.-11 .. $1.!m.71S h ........ ... .. .. . .. ........... .. ... .......... ......... .. , .... ......... ..... Slo.917.lSJ .... SSU,1:IS . ... hi......,. 
so so so .. .. . .. .. ... .. 
so $771,IDI 

,,,,_ ..... so ... su ...... ..... ......... ......... ....,,. h,111.17!1 ..... .......... ..... .,,.,.., .,,. ., ........ .. $!Mi'-- ·-- ..... so ... 5 ..... 1,iOO It.I.I& -so ,.,.,.,, - ..... so ... SIOA36.7l!I ... ~71J - SW,171 Sl.10ZAH ..... .......... ...... .,_ , ... ..... .., .. ........ -,u ..... so ... Sto,OJ&.7U - $10,Ul,711 

-n• ....... Sm.on ..... $5.5JJ..IIS,I u, . $1157,n!t ... "'"'9,579 .. $1,1H.410 
..,_ ..... so .... Sl0.431.959 .,. .......... 

"- .......... h .. .._ SSS.911.111 - sm.ou.11• -S,163,liJAI 
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Port draft 1112/18 for lodging with State Landa Commission. 

Table H.2 
Per Net SF Vertlcal Development CoSIS 1$2017) 
Mission Rode IFO Flscal Impact Analysls 
San Francisco, CA 

Land Ilse Component 
Total Units 

/SF Hard Costs 

Development Cost ($ In FY2017•18) Development Cost per Unit/SF ($ In FY2017-18) [1) 
land Cast at Venlcal Development Cost 

Leasehold 
Soft Costs Lind Value Total In- Sale Hard Costs Soft Casts Subtotal Total 

lornmeruc1! --------- - - - -- - - - - - - - - -- - - ---- ---
------ - - -------------- - -- - - - ------

Retail ·248,931 $88,395.161 $28,230,527 $12,221,585 $128,847,274 $49 S355 S113 $469 $518 
Office 1,231,091 $476,782,848 S188,877,306 $84,928,793 $750,588,947 S69 $387 $153 $541 $&10 
Production 202,500 $48,000,000 $32,000,000 $9,941,996 $89,941,996 $49 S237 S158 $395 $444 
Parkln1 983,876 $180,000,000 s120,000,000 so $300,000.000 so $183 $122 $305 $305 

Subtotal - Commerclal 2,666.398 $793,178,009 $369,107.03 $107,092,374 $1.,Z69,378,217 

Rf'\I~_ - ------ --- - - - - - - - - -- ---------

Market Rate 
Junior 1 BDR 200 $87,614,958 $20,887,466 $8,430,311 $116,!132,735 $42,152 $438.075 $104,437 . $542,512 $584,6&4 
1 BDR/ 1 Bath 320 S140,183,933 $33,419,945 $13,488.498 $187,0!IZ,37& $42,152 $438,075 $104,437 $542,512 $584,6&4 
2 BDR/2 Bath 261 $114,337,520 S27,258,143 S11,001,556 $152,597,219 $42,152 $438.075 $104,437 $542,512 S584.6&4 
3BDR/3Bath 20 $8,761,496 $2,088,747 $843,031 $11.,&!13.273 $42,152 $438,075 $104,437 $542,512 $584,664 
BMR-45'X AMI 
Junlorl BDR 7 $3,066,524 $731,061 $295,061 $4.1192.646 $42,152 $438,075 $104,437 $542,512 $584,664 
1 BDR/ 1 Bath 11 $4,818,823 $1,148,811 $463,667 $6,431,300 · $42,152 $438,075 $104,437 S542,512 $584,664 
2 BDR/2 Bath 9 $3,942,673 $939,936 $379,364 $5,261,973 $42,152 $438,075 $104,437 $542,512 $584,664 
3 BDR/3 Bath 0 so so so $0 so $0 so so $0 
BMR · 55'X AMI 
Juniorl BDR 33 $14,456,468 $3,446,432 $1,391,001 $19,293,901 $42,152 $438.075 $104,437 $542,512 $584,664 
1 BDR/ 1 Bath 52 $22,779,889 $5,430,741 $2,191,881 · $30,402,511 $42,152 $438,075 5104,437 $542,512 $584,6&4 
2 BDR/ 2 Bath 42 S18,399,141 $4,386,368 $1,770,365 $24,555,874 $42,152 $438,075 $104,437 $542,512 $584,664 
3 BDR/3 Bath 4 $1,752,299 . $417,749 $168,606 $2,338,655 • $42,152 $438.075 $104,437 $542,512 $584,664 
BMR-!IO!l,AMI 
Juniorl BDR 13 $5,694,972 $1,357,685 $547,970 $7.&00.621 $42,152 $438,075 $104,437 $542,512 $514,664 
1 BDR/1 Bath 21 $9,199,571 $2,193,184 $8BS,183 $12,277,!137 $42,152 $438,075 $104,437 $542,512 $584,664 
2 BDR/2 Bath 16 $7,009,197 $1,670,997 $174,425 $9,354,619 $42,152 $438.075 $104,437 $542,512 $584,6&4 
3BDR/3Bath 0 $0 $0 $0 $0 so. so $0 so $0 
BMR•l20!f;AMI 
Junior 1 BDR 57 $24,970,263 $5,952,928 $2,402,639 $33.3ZS,8Z9 $42,152 $438,075 $104,437 $542,512 $584,664 
1 BDR/ 1 Bath 91 $39,864,806 $9,503,797 $3,835,792 $53,204,394 $42,152 $438,075 $104,437 $542,512 $584,664 
2 BDR/2 Bath 74 $32,417,534 $7,728,362 $3,119,215 $43,265,112 $42,152 $438,015 $104,437 $542,512 $584,664 
3 BDR/3 Bath 6 $2,628,449 $626,624 $252,909 $3,507,98Z $42,152 $438,015 $104,437 $542,512 $584,664 
IMR 0 1511% AMI 
Jun1orl BDR 23 $10,075,720 $2,402,0S9 $969,486 $13,447,265 $42,152 $438,075 $104,437 $542,512 $584,664 
1 BDR/ 1 Bath 31\ $15,770,692 $3,759,744 $1,517,456 $Zl.,IM7,nz $42,152 $438,015 $104,437 $542,512 $584,664 
2 BDR/2 Bath 30 $13,142,244 $3,133,120 $1,264,547 $17,539,910 $42,152 $438,015 $104,437 $542,512 $584,664 
3 BDR/3 Bath 1 $438,075 $104,437 $42,152 $584,664 $42,152 $438,075 $104,437 $542,512 $584,664 
Sublotal· Resldent11I 1.,3.27 $581.,3.25,246 $138,588,D5 $55,!135,116 $775,848,697 

Commerdal& 
Resldentlal Tlllll llJ $1,374,503,255 $507.696.168 $W.OZ7.490 $2.CMS.2Z&,913 

Source: Seawall Lot 337 Associates, LLC 

(1] KMA calculations. 
12] KMA assumes that the unit values of land costs for production space is same II retail. 
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TlblaBJ 
lfardCmtlO,_ ... _ 

Mlalon IIOdllFD Rscal lmpadAnllylll 
San fnndlco, CA 

,..,_ ""' 
Colts Vertlal llllfnnllll SF 

Occufftldf2J C.,plldon Unit SF 

2019·20 2020-21 0 0 
2020-21 2021-22 542 ....... 
2021-22 2022-23 0 0 
20.22·23 ....... ... ....... ....... 2024-25 ... 907,720 ....... ....... 112 178.111 
2025-26 2021-27 

..... 1.m 1,227,21& 

Ill Hard costs par SF ar unit are in Tabl• BS.2 

Comiurclll SF ....... Parki!]I 
I , 

0 0 0 0 ...... 522,352 0 0 
0 0 0 0 

56,764 449.823 0 -'8,579 129. ... 0 0 
44,72!1 129.458 0 0 
10.000 0 202,500 0 - ......... - .....,. 

12) ICMA assunws that the construction m1111rlals are purd,1,ed OM year before the vertlcal completion ynr. 

Total " 

...... 
621,217 ...... 

0 ..... ........ , '"·"' 1&8.037 ..... 
174,181 ..... 
21~500 ..... 
......... ...... 

Total• Mini toasaftw LN1ehfllll lntanll: s.i.1$ In MID17-11111] 
SF 1' Rti11dentill " CDinrMrdal " Tatll 

,...u&057•• -·· llftllli$J5S,,S, 

0/IW:$»7/fl 
Pradurtian.$131/SF ,.,,..,.,,..,, 

0 ..... so . .... so ..... so 
1.122,183 ...... $237.436.53& ... . .., ........ .. .... $414-

0 ..... so ..... so ..... so 
1,730,957 ...... $113,461,371 19.5" $374.~59 47.2" $417,IZ7 .... 
475.757 12.a $146,'16,980 2s,a $63.836,483 ..... $21D,153,46i .... .., ..... $14,11 ..... 14.5" $16,018,212 ..... $150,12U72 
nzsoo ..... so ..... ........... ..... $51,_ 

....,_ - $511,325,241 - S79!.17U09 - $1,114,50J,25!1 ' 
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Tablel4 
Agreple AV and Projection of Mission Rack IFD T11 Revenue ($000s) 
Mission Racll IFD 
San Francisca, CA 

Fiscal YHr (1J lncrvmental AV Total AV 

FY 2017-18 Bose AV• $16.014 

' 
2017-18 so S16.014 
20111-19 S320 S16.334 
2019-20 $647 $16.661 
2020-21 $980 $16.994 
2021-22 562.252 $78,266 
2022-23 $83,817 $79,831 

2023-24 S812,101 $828,115 

2024-25 5854.526 1870.540 
2025-26 $1,740,783 S1,756,797 
2028-27 $2,118,523 S2.134.5:p 
2027-28 $2,408,379 $2,424,393 

2028-29 $2,567,362 $2,583,376 

2029-30 $2,619,029 $2,635,043 

2030-31 $2,67.1,730 $2,667,744 
2031-32 $2,725,485 $2,741,499 

2032-33 $2,760,315 $2,796,329 

2033-34 $2,836,242 $2,852.256 
2034-35 $2,693,287 $2,909,301 
2035-36 $2,951,473 $2,987,487 
2036-37 $3,010.622 S3.026,836 
2037-38 $3,071.359 S3.067,373 
20311-39 $3,133,107 53,149,121 
2039-40 $3,196,089 S3.212.103 
2040-41 $3,280.331 S3.276.345 
2041~2 $3,325,858 $3,341,872 

, 2042~3 $3,392,695 $3,408,709 
2043-44 $3,460,670 $3,476,884 

2044-45 $3,530,407 $3,546,421 
204M6 $3,601,338 $3,617,350 
2~7 $3,673.683 S3,689,697 

2047-48 $3,747,477 53,763,491 
~9 $3,822.747 S3.838.761 
2049-50 $3,899,522 S3,915,536 
2050-51 $3,977.832 S3,993,848 

2051-62 $4,057,709 $4,073,723 
2052-53 $4,139,184 $4,155,198 

2053-54 $4,222,288 $4,238,302 
2054-55 $4,307,054 $4,323,068 

2055-58 $4,393,515 $4.409.529 
2058-57 $4,481,706 $4,497,720 
2057-58 $4,571.660 $4,587,674 

2058-59 $4,663.414 $4,679,428 

2059-60 $4,757,002 $4,773,016 

2060-61 $4,852,483 $4,888.477 

206Hi2 $4,949,832 $4,985,848 
2082-63 15.049,149 $5,065.163 

2063-64 $5.150,452 $5.166,466 
2064-65 $5.253,762 $5,269,796 
2065-66 $5,359,177 55,375,191 
2066-67 $3,879,214 $3,889,771 
2067-611 $3,957,010 S3,967,566 

2068-69 $3,219,766 $3,227,651 
2069-70 $2,700,224 $2,706,327 
2070-71 $1,181,388 $1,165,313 
2071-72 5934,888 $937,994 
2072-73 $294,825 5295,995 

N-nal TOTAL 12J 
2017 (3% discount! 121 

(11 Bma-AV is AV r, FY 2017/18, which i1 $16,01 •. DOO. 

121 F9,195nxnlad. 

Po&sassory/ 
Prvpertv Tax 

Increment 
I'll, 

so 
$3 

$6 
$10 
$623 

$638 
$8,121 

·$8.545 
S17.408 
$21,185 
$24,064 
$25,674 

$26,190 
526,717 
$27,255 
$27,603 
$28,362 

$28,933 
$29,515 
$30,108 

$30,714 
$31,331 
$31,961 

S32.603 
$33,259 

$33,927 
$34,609 

$35.304 
$36,013 
$36,737 
$37,475 
$38,227 

$38,995 

$39,778 
$40,577 
$41,392 

$42,223 
$43,071 

$43,935 
$44,817 
$45,717 

$48,634 
$47,570 
$48,525 

$49,498 
$50,491 
$51,505 
$52,538 
$53,592 
$38,792 
$39,570 

S32,198 
$27,002 
$11,814 
$9,349 
$2,948 

$1,181,000 
$692,000 
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Port draft 1/12118 for lodging with State Lands Commission. 

Po&&e&&Ory/ Total Available TatalTaaes 
PrvpertvTax Revenue1to Allocated to 

lncrvmenl la City IFD IFD 
64,.511,6 10096 

so so so 
$2 so so 
S4 so so 
S6 so so 

S402 5361 . $361 

$412 $388 $368 
$5,245 $5,103 $5,103 

$5.519 $5.306 $5.306 

S11.244 $11,035 $11,035 
$13,684 $13,470 S13.470 
$15,556 $15,479 $15,479 

$16,583 S16,583 $16,583 

$16,916 516,916 $16,916 
$17,257 $17,257 $17,257 
$17,604 S17,604 $17,604 
$17,958 S17.958 S17,956 
$18,319, S18.319 S18,319, 
$18,688 S18,686 S16,688 
$19,064 S19,064 S19,064 
$19.447 $19,447 S19,447 
$19,838 $19,838 $19,836 
$20,237 $20,237 $20,237 
$20,644 $20,644 $20,644 

$21,058 $21,056 $21,058 
$21,482 $21,462 $21,462 
$21,913 $21,913 $21,913 
$22,354 $22,354 $22,354 
$22,803 $22,803 $22,803 

$23,261 $23,261 S23,261 
S23,728 $23,728 $23,728 
$24,205.; $24.205 $24,205 
$24,691 $24,691 S24.891 
$25,187 $25,187 S25,187 

$25.693 S2S,693 S25,893 
$26,209 $26,209 $26,209 
$26,735 $26,735 $26,735 
$27,272 $27,272 $27,272 
$27,819 $27,819 S27,819 

$28,378 $28,378 $28,378 
$28,947 528,947 $28,947 

$29,528 $29,528 $29,528 
$30,121 530,121 $30,121 
$30,725 $30,725 $30,725 

$31,342 $31,342 $31,342 
$31,971 $31,971 $31,971 
$32,612 $32,812 S32,612 
$33,267 533,267 $33,267 
$33,934 $33,934 $33,934 
$34,615 $34,615 $34,615 

$25.056 525,056 $25,056 
$25,558 525.~ $25,558 
$20,796 $20,796 $20,796 
$17,441 $17,441 $17,441 
$7,630 $7,630 $7.630 
$6,038 $6,038 $6,038 

$1,904 S1,904 S1.904 
$1,089,000 $1,088,000 $1,088,000 
$447,000 $448,000 $448,000 
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TableB4,1 
Sub-Project Ara 1-1 (Block Al, AV.and Projection of Mission Rack IFD Tax R..,.nue ($000sl 
Mission Rack IFD 
San Francisca, CA 

Pas-.aryl PoalftSOl'YI 
Property Tax PrapartyTu 

Fiscal Yaar [1) Incremental AV Total AV Increment lncramant to City 

FY2017-18SaseAV; 12,278 "' 64.59'6 

2017-18 $0 $2.278 $0 $0 
2018-19 $46 $2,323 $0 so 
2019-20 $92 $2,370 11 $1 

2020-21 $139 $2,417 $1 $1 

2021-22 117,877 $2(!,154 $179 $115 

2022-23 $18,280 $20,558 $183 $118 

2023-24 $287,619 $289.897 S2,B76 51,858 

2024-25 $293,417 $295.69~ $2,934 $1,895 

2025-26 $299,331 $301,609 $2,993 $1.933 

2026-27 $305,383 $307,641 $3.054 $1,972 

2027-28 $311,516 $313.794 $3.115 S2.D12 

2028-29 $317,792 $320.070 $3,178 $2,053 

2029-30 $324,193 $326.471 $3,242 $2,094 

2030-31 $330,722 $333.000 $3,307 $2,136 

2031-32 $337,382 $339,660 $3,374 $2,179 

2032-33 · $344,176 $346,454 $3,442 $2,223 

~3-34 $351,105 $353,383 $3,511 $2,268 

2034-35 $358,172 $380,450 $3,582 $2,313 

2035-36 $385,381 $367,659 $3,654 $2,360 

2036-37 
' 

$372,735 $375,012 $3,727 $2,407 

2037-38 $380,235 $382,513 $3,802 $2,458 

2036-39 $387,885 $390,163 $3,f379 $2,505 -

2039-411 S395,688 $397,966 $3,957 $2,556 

2040-41 $403,648 $405,926 .. $4,036. $2,607 

2041-42 $411,766 $414,044 $4,118 $2,660 

2042-43 $420,047 $422,325 $4,200 $2,713 

2043-44 $428,494 $430,771 $4,285 $2,768 

2044-45 $437,109 $439,387 $4,371 $2,823 

2045-46 $445,897 $448,175 $4,459 $2,680 

2046-47 $454,860 $457,138 $4,549 $2,938 

2047-48 $464,003 $468,281 $4,640 ~.997 

2048-49 $473,329 $475,608 $4,733 $3,057 

2049-50 $482,841 $485,119 $4,828' $3,119 

2050-51 $492,543 $494,821 $4,925 $3,181 

2051-52 $502,440 $504,717 $5,024 $3,245 

2052-53 $512,534 $514,812 $5,125 $3,310 

2053-54 $522,830 $525,108 $5,228 $3,377 

2054-55 $533,332 $535,810 $5,333 $3,445 

2055-56 $544,044 $546,322 $5,440 $3,514 

2056-57 $554,971 $557,249 $5,550 $3,585 

2057-58 $566,118 · $568,394 $5,661 $3,657 

2058-59 $577,484 $579,782 $5,775 $3,730 

2059-60 $589,079 $591,357 $5,891 $3,805 

2060-61 $600,906 $603,184 $6,009 $3,881 

2061~2 $612,970 $615,248 $6,130 $3,959 

2062~3 S625,V5 S92?,553 $6,253 $4,039 

2063-64 $637,828 $640,104 $6,378 $4,120 

2~5 $650,628 $652,908 $6,506 $4,202 

206~7 $683,888. $665,984 $6,837 $4,287 

.Namlnal lOTAL (Z) $194,000 $121,000 

2017 (3% dllcauntl l2I $88,000 $16,000 

Total Avallabla 
Ravanuesto 

IFD 

$0 
$0 
$0 
SD 

$115 . 

$118 
$1,858 

$1,895 

S1,933 

S1.972 

$2.012 

$2.053. 
$2.094 
$2,136 

$2,179 

$2,223 

$2,268 
$2,313 

52,380 
$2,407 

$2,458 
$2,505 · 

$2,556 

$2,607 
$2,660 
$2,713 

$2,768 

$2,823 
$2,880 

$2,938 

$2,997 
$3,057 

$3,119 

$3,181 

$3,245 
$3,310 

$3,377 

$3,445 

$3,514 

S3.585 
$3,657 

S3.730 
$3,805 

$3,881 
$3,959 

$4,039 
$4,120 

$4,202 
$4,287 

$121,000 
$55,000 

(1) Base year Aggregate AV is AV in FY 2017118, - is $16,014,000. Far S- ,ear AV far individual blocks. saa T- 83.1 

(2)F,gl.USl'Olllded. 
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TotalTaxas 
Allocated to 

IFD 
100'6 

so 
$0 
$0 
·so 

S115 

$118 
$1,858 

$1,895 

$1,933 

$1,972 

S2.012 

$2,053 

· $2,094 
$2,136 

52,179 

52.223 
$2,268 
$2,313 

$2,380 
$2,407 

S2.456 
$2,505 

$2,558 

$2,607 
$2,660 
$2,713 

$2,768 

$2,823 
$2,880 

$2,938 

$2,997 
$3,057 

$3,119 
$3,181 

$3,245 

$3,310 

$3,377 

$3,445 

$3,514 

$3,585 

$3,657 

$3,730 

$3,805 
$3,681 

$3,959 
$4,039 

$4,120 

$4,202 
$4,287 

$126,000 
$55,000 
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TableB4.2 
Sub-Project Area 1-2 (Block B), AV and Pl'.Ojection of Mission Rock IFD Tax Revenue ($000s) 
Mission Rock IFD Flscal Impact Analysls 

san Francisc:o, CA 

Possassory/ PoaseBBory/ 
Incremental Property Tax Property Tax 

Flacal Year [11 AV : Total AV lncrament lncramenl to City 

FY2011-188/lffAV= $1.512 1% 64.59% 

2017-18 so S1,512 so so 
2018-19 S30 S1.542 $0 $0 

2019-20 $81 S1,573 $1 $0 

2020-21 $93 S1.605 $1 $1 
2021-22 $17,919 S19,431 S179 $116 
2022-23 $18,308 S19,820 $183 $116 
2023-24 ·s183.301 $184,813 $1,833 S1.184 

2024-25 $186,997 $188,509 $1,87,0 $1,208 

2025-26 $190,767 $192,279 S1,908 S1.232 

2026-27 $194,613 S196.125 S1,946 $1,257 

2027-28 $198,535 S200.047 S1,985 S1,282 
2028-29 $202,536 S204,048 $2,025 sqp8 

2029-30 $206,617 S208,129 $2,066 $1,335 
2030-31 S210,780 S212,292 $2,108 S1,361 

2031-32 S21_5,026 $216,538 $2,150 S1,389 

2032-33 S219,356 S220,868 $2,194 $1,417 

2033-34 s223,n4 $225.2~ $2,238 $1,445 

2034-3~ $228,279 S229,791 $2,283 $1,474 

2035-36 $232,875 S234,387 $2.329 $1,504 

2036-37 $237,563 S239,075 S2,376 $1,534 ' ' 
2037-38 $242,344 $243,857 S2.423 S1.585 

· 2038-39 $247,222 S248,734 $2,472 $1,597 

2039-40 $252,196 S253,708 S2,522 $1,829 . 
2040-41 S257,270 S256,783 S2,573 , $1,682 
2041-42 $262,448 S283,958 S2,824 $1,695 

2042-43 $267,725 S269,237 S2,877 $1,729 

2043-44 $273,110 S274,622 S2,731 S1.764 
2044-45 $278,802 S2B0,115 S2,788 S1.799 
2045-46 $284,205 S285,717 $2,842 S1,836 
2046-47 $289,919. $291,431 $2,899 $1,873 

2047-48 $295,748 $297,280 S2,957 S1,~10 
2048-49 S301,693 S303,205 S3,~17 S1,94_9 

2049-SJ S307,757 S309,269 $3,078 S1,988 
2050-51 S313,942 S315,454 $3,139 S2,028 
2051-52 S320,251 S321,764 $3,203 S2.089-
2052-53 S326,687 $328,199 $3,287 S2.110 
2053-54 S333,251 $334,783 $3,333 S2.152 
2054-55 S339,94~ $341,458 $3,399· S2,196 
2055-56 S346,n5 S348,287 S3.468 $2,240 

2056-57 S353,741 $355,253 $3,537 S2,285 
2057-58 S380,846 $382,358 $3,608 S2,331 
2058-59 S368,093 S369.605 S3,681 S2,378 

2059-60 S375,485 S376,997 S3,755 S2,425 
2080-61 $383,025 S384,537 $3,830 S2,474 

2081-62 $390,716 S392,228 $3,907 $2,524 

2082-e3 S398,560 · $400,073 S3,986 $2,574 
2063-64 $406,562 $408,074 $4,066 $2,626 

2064-e5 $414,723 $416,235 $4,147 $2,679 
2065-66 $423,048 $424,560 $4.230 S2,732 

Nomlnal TOTAL [2J $124,000 sap,ooo ' 
2017 (3% discount) [2J 155,000 $35,000 

Total Avallable 
Revenuaa to IFD 

so 
so 
so 
$0 

$116 
$118 

$1,184 

$1,208 

S1.232 
S1,257 

. $1,282 

S1.308 
S1,335 
S1.361 
S1•,389 
S1,417 
s1;445 
S1.474 ·. 
$1.504 
$1,534 
$1,565 
$1,597 .. 
$1,829 
$1,862 
$1,695 

S1,729 
S1,764 
$1,799 

$1.838 
$1,873 

$1,910 
$1,949 
$1,988 
$2,028 
$2,069 

$2,110 
$2,152 

$2,198 
$2,240 

S2,285 
S2,331 
S2.378 
$2,425 
S2,474 
$2,524 

S2,574 
$2,626 

$?,679 . 
S2,732 

$80,000 
$35,000 

[1] eaie year Aggregate AV Is AV ii FY 2017/18, WIiie!! Is $18,014,000. For Base year AV fOr ildlvldual blOcks, see Table B3. 1 

[2) Figures rounded. 

f 
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Total Taxes 
Allocated to 

IFD 
100" 

so 
$0 
$0 
$0 

$116 
$118 

$1,184 

S1,208 
$1,232 

$1,257 
S1,282 
S1.308 
$1,335 
S1.361 
S1,389 
$1,417 

S1,445 
$1,474 

S1.504 
S1,534 
$1,565 
S1.597 
S1,829 
S1,662 
S1,895 

S1,729 
S1,764 
$1,799 
$1,838 
$1,873 

$1,910 

S1,949 
.$1,988 
$2,028 
S2,069 

S2,110 
S2,152 

$2,198 
S2,240 
$2,285 
$2,331 

S2,378 
$2,425 
$2,474 
$2,524 
$2,574 
S2,626 
$2,679 
S2.732 
$80,000 
$36,000 
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30 

31 
32 
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37 
38 
39 
40 
41 
42 
43 
44 
45 

Tablll!B4.3 
Sub-Pn!Ject Am 1-:I (Block C), AV and Projection of Mission Rock IFD Ta• Rwenua ($000s) · 
Mission Rock IFD Flsul Impact Analysl• 
San Francisco, CA 

Poeansory! PouNaory/ 
lncramental Property Tu Property Tax 

Fiscal YNr [1] AV Total AV lncramant lncn1111ant ID City 
FY 2017-18 Base AV~ S1,9S3 "' 64.59'16 

2017-18 so S1,953 so so 
2018-19 139 S1,992 so so 
2019-20 179 12,032 $1 51 
2020-21 $120 12,072 11 S1 
2021-22 S181 12.114 12 11 
2022-23 $203 12,158 $2 11 -
2023-24 $24,920 126,873 . $249 $161 

2024-25 
' 

S25,457 127,410 1255 $164 

2025-26 1252,483 $254,435 $2,525 51,631 

2026-27 $257,571 $259,524 $2,576 · $1,664 

2027-28 $262,762 S264,715 $2,628 . $1,697 

2028-29 1268.056 $270,009 S2,681 .11.731 
2Q2!l,30 1273.456 $275,409 $2,735 $1,766 

2030-31 1278,964 $280,917, $2.790 S1,802 

2031-32 -$2114.583 $286,536 52.848 $1,838 

2032-33 $290,313 $292,266 S2,903 $1,875 

20»-34 · $296,159 $298,112 $2,962 $1,913 

2034-35 $302,121 $304,074 13.021 S1.951 
2035,36 $308,203 S310,155 $3,082 $1,991 

2036-37 $314,406 $316,358 $3,144 12,031 

2037-38 $320,733 $322,688 $3,207 12.072 
2038-39 $327,187 $329,139 S3,?72 $2,113 

2039-40 $333.769 $335,722 $3,338 $2,156 
2040,41 $340.484 $342,438 $3,405 12,199 
2041-42 $347.332 $349,285 $3.473 $2,243 

2042-43 $354,318 $356,271 $3,543 $2,289 
2043-44 $381,444 $363.396 $3,614 $2,335 -

. 2044-45 1368,712 S370,664 13,687 12.382 
2045-48 $376,125 $378,078 $3,761 12.429 
2046-47 $383,886 $385,839 $3,837 12,478 

2047-48 $391,399 $393,352 '$3,914 12,528 
2048-49 $399,286 $401,219 $3,993 12.579 

,2049-50 $407,291 $409,243 $4,073 , 12,831 

2050-51 $415,475 $417,428 $4,155 $2,664 

2051-52 $423,824 $425,TF $4,238 $2,737 

2052-53 $432,340 $434,292 $4,323 $2,792 

~54 $441,025 $442,978 $4,410 $2,849 

2054-55 $449,885 $451,838- $4,499 52.906 
205S-56 $458,922. $460,874 $4,~9 12,964 

2056-57 $488.139 '· $470,092 $4,881 $3,024 
2057-58 $477,541 $479,494 $4,775 $3,084 

2058-59 $487,131 $489,084. $4,871 $3,146 
2059-60 $496.913 $498,865 $4,969 $3,210 

·- 2060-61 $506,890 $508,843 $5,069 $3,274 
2061-62 $517,067 $519,019 $5,171 $3,340 
20112-63 $527,447 $529,400 $5,274 $3,407 , 
2063-64 $538,~5 $539,988 $5,380 $3,475 

2084-85 $548,835 $550,788 $5,488 $3,545 

2065-66 $559,851 $561,803 $5,599 $3,616 
2068-67 $571,087 $573,039 · $5,711 $3,689 

2067-811 $582.54-f $584,500 $5,625 $3,763 

Nonllnal lOTAL (2J $171.000 $110,000 · 
2017 (3% dlllc:ounll 121 $71,000 $48,000 

Total Available 
Revenues ID IFD 

$0 
$0 

so 
so 
so 
$0 

S161 
$164 

$1,631 

$1,664 
S1,697 
S1,731 
S1.766 
$1,802 
$1,838 
$1,875 
_$1,913 
$1,951 
$1.991 
$2,031 
S2,072 
12,113 
$2,156 
$2,199 
$2,243 
$2,289 
12.335 
$2,382 

$2,429 
,·12,478 

$2,528 

$2.579 
$2,831 

12,684 
$2,737 

S2,792 

- $2,649 
$2,906 
$2,964 

. 13.024 

.3.084 
$3,146 
$3,210 
S3,274 
$3,340 
S3,ll07 
$3,475 
$3,545 
$3,616 
$3,689 
$3,783 

$110,000 
$48,000 

(1] Base~· Aggregate AV is AV in FY 2017/18, w!*:11 is $16,014,000. For Base yea AV for individlal blackS. see T- 83.1 

12] FVJIIIS ~ 
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TotalTaxw 
AllocatadlD 

IFD 
10096 

$0 

$0 
$0 
$0 
so 
so 

$161 
$164 

S1,631 

51,664 
$1,697 ( 

I 11,731 
11,766 
$1,802 
$1,838 
$1,875 
$1,913 

S1,951 
$1,991 

12,031 

12.072 
$2,113 
$2,156 

12,199 
12.243 . 

12,289 

12.335 
12,382 
$2,429 
$2,478 
$2,528 
$2,579 
$2,831 
$2,684 
$2,737 ,. 
$2,792 
$2,849 
$2,906 

$2,964 
$3,024 
$3,084 

$3,146 
$3,210 
$3,274 
$3,340 
$3,407 
$3,475 
$3,545 
$3,616 
$3,889 
$3,783 

$110,000 
$48,000 
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Table B4.4 
Sub-Project Area 1-4 (Blocks D1 and DZ), AV and Projection of Mission Rock IFD Tax Revenue ($000s) 
Mission Rock IFD Fiscal Impact AnalvSls 
San Francisco, CA 

Pos-soryl PoueBSOIYI 
Incremental Property Tax Property Tax TCllal Avallable 

Fiscal Year [1] AV Total AV Increment Increment to City Revenues ID IFD 
FY 2017-18 Base AV= $1,381 1" 64.59'16 

2017-18 so $1,381 so SD so 
2018-19 $28 S1.409 SD so so 
2019-20 $56 S1,437 S1 so so 
2020-21 $85 S1,485 S1 $1 so 
2021-22 $114 $1,495 S1 $1 so 
2022-23 $144 $1,525 S1 $1 so 
2023-24 $11,4B3 S12.864 $115 $74 so 
2024-25 $11.740 $13,121 $117 $76 so 
20~l>-26 S543.831 S545,212 S5,438 S3;513 $3.513 
2026-27 $554,735 $556,116 · $5,547 S3,5B3 $3,583 
2027-28 $565,857 S567,238 $5,859 $3,855 $3,655 
2028-29 $577,202 $578,583 $5,772 $3,728 $3,728 

2029-30 $588,774 $590,155 $5,888 $3.803 $3,803 
2030-31 $600,577 $601,958 $6,006 $3.879 $3,879 
2031-32 $812,618 $813,997 $6,126 s~.957 $3.957 
2032-33 1624.898 $826,277 $6,249 $4,036 $4,036 

2033-34 $637,421 $838,802 $8,374 $4,117 $4.117 
2034-35 $650,197 S851,578 $8,502 $4,200 $4,200 

203l>-36 $883.229 $664,810 $6,832 $4,284 $4,284 
20;16-37 $878,521 $677,902 SB,785 $4,370 $4.370 
2037-38 $690,079 $691.480 $6,901 $4,457 $4,457 
2038-39 $703,908 $705,289 S7.039 $4,547 $4,547 
2039-40 $718,014 $719,395 $7,180 $4,638 $4,838 
2040-41 $732,402 $733,783 $7,324 $4,731 $4,731 
2041-42 S747,07'.8 S748,459 $7,471 $4,825 $4,825 
2042-43 1782,047 $783,428 $7,620 $4,922 $4,922 
2043-44 sm.s1e $778,898 $7,773 $5,021 $5,021 

2044-45 1792.889 $794,270 $7,929 $5,121 $5,121 

2045-48 '$808,775 $810,156 $8,088 $5,224 $5,224 

2046-47 $B24,978 $826,359 $8,250. $5,329 $5,329 

2047-48 $841,505 $842,888 $8,415 .$5,435 S5,435 
2048-49 $858,363 $859,744 $8,584 $5,544 SS,544 

· 2049-50 $875,558 $876,939 $8,758 $5,655 SS,855 
2050-51 $893,097 $894,477 $8,931 $5,769 $5,769 

2051-52 $910,988 $912,367 $9,110 $5,884 $5,884 
. 2052-53 $929,233 $930,614 $9,292 $8,002 $8,002 

2053-54 $947,848 $949,227 $9,478 $8,122 $6,122 
2054-55 $966,830 $988,211 $9,688 $6,245 $6,245 

2055-56 S9B8,194 $987,575 $9,862 $6,370 $8,370 
2056-57 $1,005.948 $1,007,327 $10,059 $8,497 $6,497 
2057-58 $1,026,092 $1,027,473 $10,261 $6,628 $6,628 
2058-59 $1,046,642 $1,048,023 $10,466 · $6,780 . $6,760 

.2059-60 $1,067,602 $1,068,983 $10,676 $6,898 $6,898 
2060-61 $1,088,982 $1,090,363 $10,890 $7,034 $7,034 
2061-62 $1,110,789 $1,112,170 $11,108 $7,175 $7,175 
2082-63 $1,133,033 $1.134,414 $11,330 $7,318 $7,318 
2063-64 $1,155,721 S1,157,102 $11,557 $7,485 $7.485 
2084-65 $1,178,863 $1,180,244 $11,789 $7,614 $7,614 

~ $1.202,468 $1,203,849 $12,025 $7,767 $7,767 
2066-67 $1,226.545 $1.227,928 $12,265 $7,922 $7,922 
2067-ell $1,251,103 $1,252,484 $12.511 $8,081 · $8,081 
2088-89 $1,276,153 $1,277,534 $12,762 $8,243 SB,243 
2069-70 $1,301,704 $1,303,085 $13,017 $8,408 $8,408 

Nominal TOTAL [2] $392,000 ~.000 $253,000 
2017 (3% dlscounQ [2] $157,000 $102,000 $102,000 

TolalTax• 
AIIClc:atad to 

IFD 
100'6 

SD 

so 
so 
so 
$0 
so 
$0 

$0 
$3,513 

S3,583 
$3,855 

$3,728 

$3,803 

$3,879 
$3,957 

$4,036 

$4,117 
$4,200 

$4.284 
$4,370 

$4,457, 

$4,547 
$4,838 

$4.731 
$4,825 

$4.922 

SS.021 
$5,121 

SS.224 
$5,329 

S5,435 
$5,544 

$5,655 

SS,789 

$5,884 
$6,002 

$6,122 

$6,245 
S&,370 

$6,497 

$6,628 
$6,780 

$6,896 

$7,034 
$7,175 

$7,318 

$7,485 
$7,614 

$7,767 

$7,922 

SB.081 

S8,2:f3 
$8,408 

1253,000 
$102,000 

(1( Base ye.-Aggregete AV is AV in FY 2017/18, wtich is $16,014,000 For Bae,- AV for individual blockl. -T-B.31 
[2)FiglnSl'CUldad. 
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Table84,5 

Sub-ProJect Area 1-5 (Black El, AV and Projection of Mission Rock IFD Taa Revenue "($000sl 
Mission Rock IFD Flscal Impact Analysis 
San Francisco, CA 

Possessory/ PoueellClryl TotalTuee 
lnc:nimental Property Tax Property,:ax Total Available Allocatad~ 

Flsc:a1Yeer[1] AV Total AV lncrament Increment to City Revenues 1D IFD 
FY 2017-18 Sae AY ~ S778 1'6 64.5996 

2017-18 $0 $778 so $0 $0 
2016-19 S16 S793 so $0 so 
20111-20 $31 $609 so so so 
2020-21 $411 S825 so $0 so 
2021-22 $64 $842 $1 $0 so 
2022-23 $81 $859 $1 $1 $0 
2023-24 S9.836 S10,614 S98 $64 $0 
2024-25 $10,049 $10,826 $100 $65 so 

1 2025-26 $100,128 $100,906 S1,001 $647. $647 
2 2026-27 S102,146 $102,924 S1,021 $660 $660 
3 2027-28 $104,205 $104,913 $1,042 $673 $673 
4 2028-29 $106,305 $107,082 $1,063 $667 $667 
5 20211-30 $108,446 $109,224 $1,084 $700 S700 
6 2030-31 $110,631 $111,409 $1,106 $715 $715 
7 2031-32 $112,859 $113,637 $1,129 $729 $729 
8 2032--33 S115, 132 $115,909 $1,151 $744 $744 
9 2033-34 $117,450 $118,228 $1,174 $759 S759 
10 2034-35 $119,114 $120,592 $1,198 $774 $774 
11 2035-36 $122,226 $123,004 S1,222 $789 $789 
12 2036-37 $124,686 $125,484 $1,247 $805 S805 
13 2037-38 $127,196 '$127,973 $1,272 $822 $822 
14 2038-39 $129,755 $130,533 $1,298 $838 $838 

15 20311-40 S132,366 $133,144 $1,324 $855 $855 
18 20411-41 $135,029 $135,806 $1,350 $872 $872 
17 2041-42 $137,745 $138,523 $1,377 $890 $890 
18 2042-43 $140,515 $141,293 $1,405 $908 $908 
19 2043-44 $143,341 $144,119 $1,433 $926 $926 
20 2044-45 $146,223 $147,001 $1,462 $944 $944 

·21 2045-46 $149,163 $149,941 $1,492 $963 $963 
22 2046-47 $152,162 $152,940 $1,522 $983 $983 
23 2047-48 $155,221 $155,999 $1,552 $1,003 $1,003 
24 2046-49 $158,341 $159,119 $1,583• $1,023 $1,023 
25 2049-50 $1Bi,523 $162,301 $1,615 $1,043 $1,043 
26 2050-51 $184,769 $165,547 $1,648 $1,064 $1,064 
27 2051-52 $168,080 $168,858 $1,681 $1,086 $1,086 
28 2052-53 $171,451 $172,235 $1,715 $1,107 $1,107 
29 2053-54 $174,902 $175,680 S1,749 $1,130 $1,130 
30 2054-55 $178,416 $179,194 $1,784 $1,152 $1.152 
31 2055-56 $182,000 $182,778 $1,820 $1,176 $1,178 
32 2056-57 $185,655 $186,433 $1,857 $1,199 $1,199 
33 2057-58 $189,384° $190,162 $1,894 $1,223 S1,223 
34 2056-59 $193,187 $193,985 $1,932 $1,248 S1,248 
35 2059-60 $197,068 $197,844 $1,971 $1,273 $1,273 
36 2081M51 $201,023 $201,801 $2,010 $1,298 $1,298 
37 2061-62 $205,059 $205,837 $2,051 $1,324 $1,324 
38 2062-63 $209,176 $209,954 $2,092 $1,351 $1,351 
39 ~3-64 $213,375 · $214,153 $2,134 $1,378 $1,378 
40 2064-65 $217,658 $218,436 $2,177 $1,406 $1.406 
41 2065-66 $222,027 $222,805 $2,220 $1,434 $1,434 
42 2086-67 $226,483 $227,261 $2,265. S1,483 $1,463 
43 2067-68 $231,028 $231,806 $2,310 $1,492 $1,492 
44 2068-69 $235,664 $236,442 $2,357 $1,522 · $1,522 
45 206!HO $240,393 $241,171 $2,404 $1,553 $1,553 

Nominal TOTAL [2J $72,000 ~7.000 $47,000 
2017 (3% dlllc:aunt) [2J $29,000 $19,000 $19,000 

[1) Basa year Aggregate AV is AV n FY 2017118, which is S16,014,000. Far Base year AV for indiv!Chllll blocks. see Table B31 
(2) Figll"III raindad. 
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IFD 

10096 

so 
so 
so 
so . 
$0 
$0 
so 
$0 

$647 

$660 

S673 
$687 

$700 
$715 

S729 
$744 
$759 
$774 
$789 

S805 
$822 
1838 
$855 
$872 

$890 

$908 
$926 
$944 
$963 
$983 

S1.003 
$1,023 
$1,043 
$1,064 
$1,086 
$1,107 
$1,130 

S1,152 
$1,176 

$1,199 
$1,223 
$1,248 
$1,273 
$1,298 
$1,324 
$1,351 
$1,378 
S1,406 
S1.434 
$1,463 
$1,492 
$1,522 
$1,553 

$47.0DO 
$19.0DO 
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TableB4.6 
Sub-Project Area Mi (Black F), AV and Projection of Mission Rack IFD Tax R-nue ($000s) 
Mission Rock IFD Flscal lmpad Analysis · 
San Francisco, CA 

Passessoryl Passessoryl TotalT-
Incremental Property Tax Property Tax Total Available Allocated to 

Flacal Vear [1) AV Total AV lnc111111ent Increment to City Revenues to IFD IFD 
FV2017-18BaseAV= ,Sl,782 "' 64.511" '"°" 

2017-1B so $1.782 SD SD SD so 
2018-19 S36 '$1,818 so $0 SD so 
2019-20 $72 si.854 S1 SD so so 
2020-21 S1D9 $1.891 S1 $1 so so 
2021-22 $147 $1.929 S1 $1 so so 
2022-23 $185 S1.967 $2 S1 so so 
2023-24 $225 S2,007 $2 S1 so so 

1 2024-25 $15,453 $17.235 S155 1100 1100 S100 
2 2025-26 $15,798 S17.579 $158 $102 1102 $102 

3 2026-27 $248,252 $250,034 S2,483 S1.603 11,603 S1,603 

4 2027-2B $253,253 S255,035 S2,533 $1,636 11.636 $1,636 

5 2028-29 $258,353 $260,135 S2.584 51.669 11.669 S1.669 
6 2029-3D $263,556 S265,338 $2,636 S1,702 11.702 S1,702 
7 2030-31 S268.883 S270,645 $2,889 S1.737 S1.737 $1,737 

8 2031-32 $274.276 S276,058 S2,743 s1.n2 S1.772 s1.n2 

9 2032-33 $279,797 $281,579 $2,798 S1.807 S1.8D7 $1,807 
·10 2033-34 $285.429 $287,210 $2,854 S1,844 $1.844 $1.844 

11 2034-35 $291,173 $292,955 $2,912 $1,881 $1,881 S1.881 

12 2035-36 5297.032 $298,814 $2,970 S1.919 $1,919 51.919 
13 2036-37 $303,008 S304,790 $3,030 S1.957 S1,957 S1.957 

14 2037-38 S309,1D4 S310,886 $3,091 $1,997 S1,997 S1,997 
15 2038-39 5315.322 $317,104 $3,153 $2.037 $2,037 $2,037 
16 2039-40 $321.664 $323,446 S3,217 S2.078 S2.D78 $2,078 

17 2040-41 $328,133 $329,915 53,281 $2,119 $2,119 $2,119 
18 2041-42 $334.731 S336,513 $3.347 $2.182 $2,162 $2,182 

19 2042-43 $341,461" $343,243 $3,415 $2.205 $2.205 S2.205 
20 2043-44 $348,328 $350.108· $3,483 S2.250 $2,250 $2,250 
21 2044-45 $355.328 S357.11D $3,553 S2.295 S2.295 $2.295 
22 2045-46 $382,470 . $364.252 $3,625 $2,341 S2.341 S2,341 

23 2046-47 $369,755 $371,537 $3,898 $2,388 $2,388 52.388 
24 2047-48 S377.188 $378,968 S3.n2 $2,436 S2.436 $2.436 
25 2048-49 S384.766 $386,547 $3,848 $2,485 $2,485 S2.~ 
28 2049-50 $392,497 $394,278 $3,925 $2,535 S2,535 S2,535 
27 2050-51 $400,382 $402,164 $4,004 S2.586 S2.586 S2.586 
28 2051-52 $408,425 S41D,2Q7 $4,084 $2,838 $2,838 $2,638 

29 2052-53 $418,829 $418,411 $4.186 $2,891 $2,891 S2.891 

30 2053-54 $424,998 $426,780 $4.250 $2,745 S2,745 S2,745 

31 2054-55 $433,533 $435,315 $4,335 $2,800 12.BDD $2,800 

32 2055-56 $442,240 $444,021 $4,422 $2,856 S2.B56 S2.856 
33 2056-57 $451,120 5452,902 $4,511 12,914 12,914 $2,914 
34 2057-58 ' $480,178 $461,980 $4,802 $2,972 $2.972 S2.972 
35 2058-59 $489,417 $471.199 $4,694 13,032 $3.032 $3,032 

r 
36 2059-60 $478,841 $480,823 $4;788 $3,093 13.093 $3,093 
37 2080-61 $488,454 1490.238 $4,885 $3,155 S3,155 $3.155 
38 2061-62 $498,258 $500.040 $4,983 S3.218 $3,218 $3,218 

39 2082-63 SSOB,259 $510,041 15,083 $3.283 13,283 $3,283 
40 2063-64 $518,480 $520,242 $5,185 $3,349 13.349 $3,349 

41 2064-65 $528,865 $530,647 $5,289 13,416 13,416 $3,416 

42 2065-86 $539,478 $541,260 $5,395 13,464 $3,484 $3.484 
43 2DIIB-67 $550,303 $552.085 SS.503 S3.554 $3,554 $3.554 
44 2087-68 $561,345 $563.127 $5,613 13.628 $3,628 $3,628 
45 2068-69 $572,807 $574,389 •. SS.728 S3,698 13.698 . 53.698 . 

Nomlnal TOTAL l2] $167,000 $108,000 · $106,000 $106,DOO 
201713% discount! 121 $68,000 $44,000 5",000 $44,000 

(1) Basa- Agi,agateAVisAVii FY 2017116. wlic:his S16.~4.000. FcrBaseya-AVlcr inclivdal blocks, 888 T- B3.1 
(2) Figu'as lOlMlded. • 
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TableB4.7 

Sub-Projed Area 1-7 (Block GJ, AV and Projection of Mission Rock IFD Tax Revenue ($000sJ 
Mission Rock IFD Flsc:al lmpad Analysls 
San Francisco, CA 

Poasesaoryt Possessoryt 
Incremental Property Tax Property Tax Total Avallabla Total Taxes 

Fiscal Year (1) AV Total AV l~cremant Increment to City Revenues to IFD Allocated to IFD 
FY2017-18BueAV= Sf,668 '" 64.511'6 

2017-18 $0 $1,888 $0 $0 . $0 

2018-19 $33 $1,701 $0 so $0 

2019-20 $67 $1,735 $1 $0 so 
2020-21 S102 S1,770 S1 $1 $0 

1 2021-22 $20,020 $21,688 $200 S129 S129 

2 ~022-23 $20,453 $22,121 S205 $132 S132 

3 2023-24 $203,433 • $205,101 $2,034 $1,314 $1,314 
4 2024-25 $207,535 $209,203 $2,075 $1,340 $1,340 

5 2025-26 $211,719 $213,387 $2,117 $1,367 $1,367 

6 2028-27 $215,987 $217,655 $2,180 $1,395 $1,395 

7 2027-28 S220,340 $222,008 $2,203 $1.423 $1,423 

8 2028-29 $224,780 $228,448 $2,248 S1,452 $1.452 

9 2029-30 $229,309 $230,977 $2,293 S1,481 S1,481 

10 2030-31 S233,929 $235,598 $2,339 $1,511 $1,5~1 
11 2031-32 $238,641 $240,308 $2,386 $1,541 '$1,541 

12 2032-33 $243,447 $245,115 $2,434 $1,572 S1,572 

13 2033-34 $248,349 $250,017 $2,483 $1,604 $1.604 

14 2034-35 $253,349 $255,017 $2,533 $1,636 $1,836 
15 2035-36 $258.450 $260,118 $2,584 $1,669 $1,669" 

16 2038-37 $263,852 $265,320 $2,837 $1,703 $1,703 

17 2037-38 S268,958 $270,626 $2,690 $1.737 $1,737 

18 2038-39 $274,371 $278,039 $2,744 $1,772 $1,772 

19 2039-40 $279,892 $281,580 $2,799 $1,808 $1,808 

20 2040-41 $285,523 $287,191 $2,855 $1,844 $1,844 

21 2041-42 $291,287 . $292,935 $2,913 $1,881 $1,881 

22 2042-43 $297,125 $298,793 $2,971 $1,919 S1,919 

23 2043-44 $303,101 $304,789 $3,031 $1,958 $1,958 

24 2044-45. $309,197 $310,865 $3,092 $1,997 $1,997 

25 204M8 $315,414 $317,082 $3,154 $2,037 $2,037 

26 2046-47 $321,758 $323,423 $3,218 . $2,078 $2,078 

27 2047-48 $328,224 $329,892 $3,282 $2,120 $2,120 

28 2046-49 $334,822 $336,490 $3,348 $2,163 $2.163 

29 2049-50 $341,552 $343,220 $3,418 $2,206 $2,208 

30 2050-51 $348,418 $350,064 $3,484 $2,250 $2,250 

31 2051-52 $355,418 $357,086 $3,554 $2,298 $2.296 

32 2052-53 $382,559 $364,227 $3,628 $2,342 $2,342 

33 2053-54 $389,844 \ $371,512 $3,698 $2.389 $2,389 

34 2054-55 $377,274 $378,942 $3,773 $2,437 $2,437 

35 2055-58 $384,853 $388,521 $3,849 $2,486· $2,488 
38 2056-57 $392,584 $394,251 $3,926 $2,538 $2,536 
37 2057-58 $400,469 $402,136 $4,005 $2,587 $2,587 
38 2058-59 $408,511 $410,179 $4,085 $2,839 $2,839 
39 2059-60 $416,715 $418,383 $4,167 $2,692 $2,692 

40 2060-81 $425,083 $426,750 $4,251 $2,748 $2,748 
41 2061-62 $433,618 $435,285 $4,336 $2,801 $2,801 
42 2062-63 $442,323. $443,991 $4,423 $2,857 $2,857 
43 2063-64 $451,203 $452,871 $4,512 $2,914 $2,914 

44 2064-65 $460,260 $481,928 $4,603 $2,973 $2,973 

45 2065-66 $469,499 $471,187 $4,695 $3,032 $3,032 

Nominal TOTAL [2] $137,000 $89,000 $89,000 
2017 (3% discount) [2] $81,000 $39,000 $39,000 

(1) Base ,ear AQgregale AV Is "!Vin FY 2017/18, which is $18,014,000. For Base year AV for Individual blocks, 188 Table 83.1 

f2I Figures raunded. 
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Table 14.8 
Sub-Project Area 1-8 (Block H), AV and Projection of Mission Rock IFD Tax Revenue ($000s) 
Mission Rock IFD Fiscal Impact: Analysis 
San Francisco, CA 

Possessoryl Possessoryt 
Incremental Property Tax Property Tax 

Fiscal Year [1] AV Total AV Increment Increment to City 

FY2017-188-AV= $836 1'16 64.59'16 

2017-'18 $0 5836 so $0 
2018-19 $17 $853 $0 $0 
2019-20 $34 5870 $0 $0 
2020-21 $51 $888 S1 so 
2021-22 $69 5905 $1 so 
2022-23 $87 5923 $1 $1 
2023-24 S106 $942 $1 S1 
2024-25 $10.799 $11,635 $10B S70 · 
2025-26 $11,032 $11,868 $110 $71 
2026-27 $110,337 $111,174 $1,103 $713 
2027-28 $112,561 $113,397 S1,126 S727 
2028-29 $114,829 S115.665 S1,148 S742 
2029-30 S117,142 $117,978 $1,171 $757 
2030-31 $119,501 $120,33B $1,195 $772 

2031-32 $121,908 S122,745 $1,219 S787 
2032-33 S124,363. $125,200 S1,244 $803 
2033-34 $126,867 $127,704 $1,269 $819 
2034-35 $129,421 $130,258 $1,294 $836 
2035-36 $132,026 $132,863 $1,320 $853 
2036-37 $134,684 $135,520 $1,347 $870 
2037-38 $137,394 $138,230 $1,374 $887 
2038-39 $140,159 _$140,995 $1,402 $905 
2039-40 $142,978 $143,815 $1,430 $923 
2040-41 $145,855 $146,691 $1,459 $942 
2041-:42 $148,789 $149,625 $1,488 $961 
2042-43 $151,781 $152,618 $1,518 $980 
2043-44 $154,833 $155,670 $1,548 $1,000 
2044-45 $157,947 $158,783 $1,579 $1,020 

2045-46 $161,123 $161,959 $1,611 $1,041 

2046-47 $164,362 $165,198 $1,644 $1,062 

2047-48 $167,666 $168,502 $1,677 $1,083 

2048-49 . $171,036 $171,872 $1,710 $1,105 
2049-50 S174,473 · $175,310 $1,745 $1,127 

2050-51 $177,979 $178,816 $1,780 $1,150 
2051-52 S181.556 $182,392 $1,818 $1,173 

2052-53 $185,204 S186,040 $1,852 $1,198 

2053-54 $188,924 S189,761 $1,889 S1,220 
2054-55 $192,720 $193,556 $1,927 $1,245 

205S-56 $198,591 $197,427 $1,968 $1,270 
2056-57 $200,539 $201,376 $2,005 $1,295 

2057-58 $204,567 $205,403 $2,046 $1,321 

2058-59 $208,675 $209,511 $2,087 $1,348 

2059-60 $212.865 $213,701 $2,129 $1,375 
2060-61 $217,139 $217,975 $2,171 $1,403 
2061-62 $221,499 $222,335 $2,215 $1,431 
2062-63 $225,945 $226,782 $2,259 $1,459 

2063-64 $230,481 $231,317 $2,305 $1,489 
2084-65 $235,107 $235,944 $2,351 $1,519 
2065-68 $239,826 $240,662 $2,398 $1,549 

2q66-67 $244,639 $245,476 $2,446 $1,580 
2067-68 $249,549 $250,385 $2,495 $1,612 

2068-69 $254,557 $255,393 $2,546 $1,644 
2069-70 $259,864 $260,501 $2,597 $1,877 
2070-71 $264,874 $265,711 $2,649 $1,711 

Nominal TOTAL 1,2] $80,000 $52,000 
2017 (3% diacountl 121 $31,000 $20,000 

Total Available 
Revanuas to IFD 

so 
so 
$0 
so 
$0 
$0 
so 
so 
so 

$713 
S727 
$742 
S757 
$772 
$7B7 
$803 
S819 
$836 
$853 
$870 
$887 

$905 
$923 
$942 
$961 

$980 
$1,000 . 
$1,020 
$1,041 
$1,062 
$1,083 
$1,105 
$1,127 
$1,150 

$1,173 
$1,198 
$1,220 
$1,245 
$1,270 
$1,295 

$1,321 
$1,348 

$1,375 
$1,403 

$1,431 
$1,459 
$1,489 
$1,519 
$1,549 
$1,580 
$1,612 
$1,644 
$1,877 
$1,711 
$51,000 
$20,000 

[11 e,,u -~ AV is AV in FY ~17/18, which ii $16,014,000. For Basa year AV far iidiv- bloclcs, -Table B3.1 

1.21•9RS-
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Table 84,9 

Sub-ProJett Area 1-9 (Block I), AV and Projection of Mission Rock IFD Tax Revenue ($0005) 
Mission Rock IFD Fiscal Impact Analysls 
San Francisco, CA 

"-Bsoryt Pos••sory/ 
Incremental Property Tax Property Tax 

Flsc:al Year (1] AV Total AV Increment Increment lo City 
FY20!7-!8BaseAV• S!.102 '" 64.59" 

2017-18 so S1,102 so so 
2018-19 $22 $1,124 so $0 
2019-20 $45 $1,147 $0 so 
2020-21 $67 S1.170 S1 so 
2021-22 $91 $1,193 S1 $1 
2022-23 $115 $1,217 S1 $1 
2023-24 S139 $1,242 S1 S1 
2024-25 S164 $1,266 $2 $1 
2025-26 $9,863 $10,965 S9!! $64 
2028-27 $10,082 $11.184 $101 $85 
2027-28 $1155,430 $156,533 $1,554 $1,004 
2028-29 $158.561 1159.663 $1,586 11,024 
2029-30 1161,754 $162,856 $1,611 $1,045 
2030-31 1165,011 1166,114 $1,650 $1,066 
2031-32 1161,333 $169,436 $1,613 $1,087 

2032-33 1171,722 $172,825 $1,717 S1,109 
2033-34 1175, 179 $176,281 S'l.752 $1,131 
2034-35 1178,704 $179,807 $1,787 $1,154 
2035-36 1182,300 $183,403 $1,823 $1,177 
2038-37 1185,961 $187,071 $1,880 $1,201 
2037-38 1189,710 S190,812 $1,897 $1,225 
2038-39 1193,526 $194,629 $1,935 $1,250 
2039-40 1197,419 $198,521 . $1,974 $1,275 
2040-41 1201,389 $202,492 $2,014 / $1,301 
2041-42 $205,439 S206,541 $2,054 $1,327 
2042-43 1209,570 $210,672 $2,096 $1,354 
2043-44 $213,713 $214,BBB $2,138 $1,381 . 

2044-45 1211,081 $219,113 $2,181 $1,409 
2045-46 1222,465 $223,567 $2,225 $1,437 
2048-47 1226,936 $228,038 $2,269 $1,461 
2047-48 1231.497 $232,599 $2,315 11.495 
2048-49 1236,149 $237,251 $2,361 $1,525 

2049-50 1240,894 $241,996 $2,409 11.556 
2050,51 1245,734 $246,836 $2,457 si.sa1 
2051-52 12so:e10 $251,773 $2,507 11,619 
2052-53 $255,706 $256,808 $2,567 $1,652 
2053-54 $280,842 $261,944 $2,608 $1.685 
2054-55 1266,081 $267,113 $2,881 $1,719 
2055-56 $271,425 $272,527 $2,714 11,753 
2056-57 $276,875 $277,977 $2,769 $1,788 
2057-58 $282,435 $283,537 $2,824 $1,824 
2058-59 1288,105 $289,208 $2,881 $1,881 
2059-60 $293,890 $294,992 $2,939 $1,896 
2080,61 $299,769 S300,892 $2,996 $1,936 
2061-62 $305,807 S306,910 $3,058 $1,975 
2062-83 $311,945 $313,048 $3,119 $2,015 
2063-84 $318,206 $319,309 $3,182 $2,055 
2084-65 $324,593. $325,695 $3,246 $2,097 
2065-88 $331,108 $332,209 $3,311 $2,139 
2066-67 $337,751 $338,853 $3,378 $2,182 
2087-68 $344,528 $345,630 $3,445 $2,225 
206M9 $351,440 $352,543 $3,514 $2,270 
2069-70 $358,491 $359,594 $3,585 $2,315 
2070.71 $365,613 $366,785 $3,657 $2,362 
2071-72 $373,019 $374,121 $3,730 $2,409 

Nomlnal TOTAL [2] s112,000 $72,DDO 
2017 13% discount) [2] $43,000 $28,000 

Total Available 
Ravenu• lo IFD 

so 
$0 
so 
so 
so 
$0 

so 
so 
so 
so 

$1,004 
S1,024 
$1,045 

$1,066 
$1,087 

: 
$1,109 
$1,131 

$1,154 
$1,177 
S1,201 
$1,225 
$1,250 
$1,275 
$1,301 
$1,327 
$1,354 
$1,381 
$1,409 
$1,437 
$1,461 
$1,495 
$1,525 
$1,556 
$1,587 
$1,619 
$1,652 

$1.685 
$1,719 
$1,753 
$1,788 
$1,824 
$1,861 

$1,898 
$1,936 
$1,975' 
$2,015 
$2,055 
$2,097 
$2,139 
$2,182 
$2,225 
$2,270 
$2,315 
$2,362 
$2,409 

$72,DOD 
127,000 

[1] Basa,-Aggn,gafeAV • AV In FY 2017/18, wllich is $18,014,000 For Basa ,ear AV 1or indivicillll blocks, -T- B3.1 

[2]F,gtnslOIJl'ld8CI. 
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$1,437 
$1,461 
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$1,525 
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$1,619 
$1,652 
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Table 84.10 

SUb-ProJect Area 1-10 (Block J), AV and Projection of Mission Rock IFD Tax Revenue ($00Dsl 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Poaaeeeory/ Poaeaaeory/ TotalTaxaa 
Incremental Property Tax Property Tu Total Available Allocated to 

~lecai Year [11 AV TotalAV lncramant Increment to City Ravenuaa to IFD 
FY2017-188aseAV• $836 '" 64.59!16 

2017-18 so S836 SD SD SD 
2018-19 $17 $B53 SD SD so 
2019-20 S34 $870 $0 SD so 
2020-21 S51 saaa S1 SD so 
2021-22 $69 $905 S1 SD so 
2022-23 S87 S923 S1 S1 so 
2023-24 S108 $942 S1 S1 so 
2024-25 S124 S961 $1 $1 SD 
2025-28 $11.148 $11,984 $111 S72 so 
2028-27 $11,388 $12,224 $114 S74 SD 

1· 2027-28 $113,872 S114.509 $1.137 S734 $734 
2 2028-29 $115,963 S116.799 S1.160 $749 S749 
3 2029-30 S118,2!19 S119.135 $1,183 $764 S784 
4 2030-31 $120,881 S121.518 $1,207 $779 S779 
5 2031-32 $123,112 S123.948 S1.231 S795 S795 
6 2032-33 S125,591 $126,427 S1.256 $811 $811 
7 2033-34 S128,119 S128.956 S1.281 $828 $828 

8 2034-35 $130,898 S131.535 S1.307 $844 $844 
9 2035-36 $133,329 $134,165 $1,333 S881 $861 
10 2038-37 5138.012 $138.849 $1,360 $879 $879 
11 2037-38 S138.749 $139.588 $1,387 $896 $896 
12 2038-39 $141,541 $142,377 $1,415 $914 $914 
13 2039-40 $144,388 $145,225 $1,444 $933 $933 

14 2040-41 $147,293 $148,129 $1,473 $951 $951 
15 2041-42 S150,258 $151,092 $1,503 $971 $971 
18 2042-43 5153.277 $154,114 $1,533 $990 $990 
17 2043-44 $158,360 $157,196 $1,564 $1,010 $1,010 
18 2044-45 $159,504 $180,340 $1,595 S1.030 $1,030 
19 2045-48 $182,710 S183,547 $1,827 S1,051 $1,051 
20 2048-47 S165,981 S188,818 $1,880 $1,072 S1,D72 
21 2047-48 S169,318 S170,154 $1,893 S1.094 $1,094 

22 2048-49 $172,721 S173,557 S1,727 S1.118 $1,116 
23 2049-50 $178,192 $177,028 $1,762 $1,138 $1,138 

24 2050-51 $179,732 $180,589 S1,797 si.151 $1,181 
25 2051~2 $183,344 $184,180 $1,833 S1.184 $1.184 
26 2052~ $187,027 $187,864· $1,870 S1,208 S1,208 
27 2053a $190,785 $191,621 S1,908 S1,232 $1,232 

28 2054-55 $194,817 $195,454 S1,948 S1,257 $1,257 

29 2055-58 $198,528 $199,383 $1,985 S1,282 $1,282 

30 20~7 $202,513 $203,350 $2,025 $1,308 S1,308 
31 2057-58 $206,580 $207,417 $2,088 $1,334 S1,334 
32 2058-59 $210,729 $211,585 $2,107 $1,381 S1,381 
33 2059-60 $214,960 $215,797 ·S2,150 S1,388 S1,388 
34 2080-61 $219,278 $220,112 $2,193 S1,418 $1,418 
35 2081.Q $223,878 $224,515 $2,237 $1,445 $1,445' 

38 2082-83 $228,169 $229,005 $2,282 $1,474 $1,474 

37 2083-64 $232,749 5233,585 $2,327 $1,503 $1,503 
38 2084-85 $237,420 5238,257 $2,374 $1,533 $1,533 
39 2085-86 $242.185 S243.022 $2.422 S1,564 $1,564 

40 20BB-87 S247,048 S247,882 $2,470 $1,598 $1,598 

41 2087-88 $252,004 S252,840 S2.520 $1,828 Sl.828 
42 2088-89 $257,080 S257,897 $2,571 S1,880 $1,880 
43 2089-70 $262,218 S283,055 $2,822 $1,694 $1,694 
44 2070-71 $267,479 $288,318 $2,875 S1,728 $1,728 
45 2071-72 $272,848 S273,882 $2,728 S1,782 $1,782 

Nominal TOTAL [2] $82,000 $53,000 $53,000 
2017 (3% dlecount) 121 131,000 $20,000 $20,000 

(11 Bale year Aggregate AV Is AV in FY 2017/18, wllic:11 is S18,014,000. For Base year AV for 1ndil•C1ual 1110clll. see Table 83.1 

121 F1!111188 roundlld. 
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IFD 
100'6 

SD 
so 
SD 
SD 
SD 
so 
so 
SD 
so 
so 

$734 

S749 

$784 

S779 

S795 
$811 

$828 

$844 
$881 

$879 

$898 
$914 

$933 

$951 

$971 

$990 
S1,010 

$1,030 

S1,051 

$1,072 

S1,094 
$1,118 

$1,138 

$1,181 

$1,184 

$1,208 

$1,232 

$1,257 

$1,282 

S1,308 

$1,334 

S1,381 

S1,388 

S1,418 
$1,445 

$1,474 

$1,503 

$1,533 

$1,564 
$1,598 

$1,828 
$1,880 

$1,694 

$1,728 

$1,782 

$53,000 
$20,000 
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2 

3 
4 

5 
6 

7 
8 
9 
10 
11 
12 
13 
14 

15 
18 

17 
1B 
19 

20 
21 

2~ 
23 

24 
25 

26 
27 
'29 

29 
30 
31 

32 
33 

34 
35 

36 
37 
38 
39 

40 
41 

42-
43 

44 
45 

. Table 84,11 

Sub-ProJect Area 1·11 (Block Kl, AV and ProJectlon of Mission Rocle IFD Tax Revenue ($000s) 
Mission Rock IFD Flscal Impact Analysis 
San Francisco, CA 

PosHSsoryf '"-aoryf 
Incremental Property Tax Property Tax 

Fiscal Year [1] AV Total AV Increment Increment to City 
FY2017-18SaseAV= S718 "' 64.59" 

2017-18 $0 $718 $0 so 
2018-19 $14 S732 SD so 
2019-20 $29 $747 so so 
2020-21 S44 $762 so $0 
2021-22 ·S5.626 $6,344 $56 $36 
2022-23 $5,753 $6,471 $58 $37 
2023-24 $90,787 $91,505 $90B $586 
2024-25 $92,817 $93,335 S926 $596 
20;!5-26 $94,484 $95,202 $945 $810 
2028-27 $96,386 $97,108 $964 $623 
2027•2B $98,330 $99,048 $9B3 $835 
2028-29 S100,311 $101,029 $1,003 $648 
2029-30 . $102,331 $103,049 $1,023 $661 
2030-31 · S104,392 S105,110 $1.044 $674· 
2031-32 $108,495 $107.213 $1,085 $88B 
2032-33 $108,639 $109,357 $1,086 $7(!2 
2033-34 $110,826 $111,544 · $1,108 $718 
2034-35 · $113.057 $113,775 $1,131 $730 
2035-36 $115,332 $116.050 $1,153 $745 
2038-37 $117,853 $118,371 $1,177 $760 
2037-38 $120,021 $120,739 $1,200 $775 
203B-39 S122,436. $123,154. $1,224 $791 
2039-40 $124,899 $125,617 $1,249 $807 
2040-41 S127.411 $128.129 $1,274 $823 
2041-42 S129,974 $130,892 s1:300 $839 
2042-43 $132,587 $133,306 $1,326 $856 
2043-44 $135,254 S135.972 $1,353 $B74 
2044-45 $137,973 $138,691 $1,380 $891 
2045-46 $140,747, $141,465 $1,407 $909 
2048-47 $143,576 S1!14,294 $1.436 $927 

. 2047-48 $146,462 $147,180 $1,485 $946 
2048-49 $149,406 $150,124 $1,494 $965 
2049-50 $152,408 $153,126 $1,524 $984 
2050-51 $155,471 $156,189 $1,555 $1,004 
2051-52 S158,5~ $159,312 $1,586 $1,024 
2052-53 S161.781 $182,499 $1,818 $1,045 
2053-54 $185,031 $165,749 $1,650 $1,066 
2054-55 $188,346 $169,064 $1,683 S1.087 
2055-56 $171.727 $172.445 $1,717- $1,109 
2058-57 $175,178 $175,894 $1,752 $1,131 
2057-58 $178,694 $179,412 $1)87 $1,154 
2058-59 $182,282 "$183,000 $1,823 $1,177 
2059-60 S1B5,942 $186,660 $1,859 $1,201 
2060-61 $1B9.B75 $190,393 $1,897 $1,225 
2061-82 $193,483 $194,201 $1,935 $1,250 
2062-63 $197,367 $198,085 $1,974 $1,275 
2063-64 $201,329 $202,047 $2,013 $1,300 
2064-85 S205,370 $208,088 $2,054 $1,326 
2065-66 $209,491 $210,209 $2,095 $1,353 
2066-67 $213,696 $214,414 $2,137 $1,380 
2067-68 $217.984 $218,702 $2,180 $1.40B 

Nornlnal 10TAL [2] $18,000 $4Z,IICIO 
2017 (3% discount) m $28,000 $18,000 

Total Available 
Revenues to IFD 

so 
so 
$0 

$0. 

so 
$0 

$586 
S598 

$610 
$623 

$835 

$648 
$661 

$874 
$88B 
$702 
$716 

$730 
$745 
$760 

$775 
$791 
$807 ' 

$823 
$839 
$856 
$874 
$891 

$909 
$927 

$946 

$965 , 
$984 

$1,004 
$1,024 

$1,045 

$1.066 
$1,087 

$1,109 
$1,131 

$1,154 
$1,177 

$1.201 
$1.225 
$1,250 
$1,275 
$1,300 
$1,326 
$1,353 
$1,380 
$1,408 

$42,000 
$18,000 

(1) Basa year ~AV i& AV in FY 2017/18. which is S18,014.000. For Base-AV fu indivicull blocks, -Table B3.1 
[2] Figlns rounded. 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 
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Total Tues 
Allocat8d to 

IFD 

100'6 

so 
so 
so 
$0 
so 
so 

$586 

$596 
$810 

$823 
$835 

$848 
$661 

S674 
$88B 
$702 

$716 

$730 
$745 
S780 
$775 

S791 
$607 
$823 

$B39 
$856 
$874 

$891 
$909 

S927 
$946 
$965 

$984 
$1,004 
$1,024 
$1,045 

$1,066 
$1,087 

$1,109 

$1.131 
$1,154 

.$1,177 
$1,201 

~1.225 
$1,250 
$1,275 
$1,300 

$1,326 
$1,353 
$1,380 
$1,408 

$42,000 
$18,00D 
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24 
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28 

29 
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31 
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'ST 
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43 
44 
45 

T1bleB4.1Z 
Sub-Project Area 1-12 (Pier 411), AV and Projection of Mission Rack IFD Tax Revenue ($000s) 
Missian Rack IFD Asal Impact Analysis 

Sin Francisco, CA 

Pouassory# Possaslory# 
Incremental Property Tax Property Tax 

Flscal Ynr (1) AV Total AV Increment Increment to City 

FY2017-18BuellV• $1.169 1% 64.59" 

2017-18 so S1.169 so so 
2018--19 S23 S1.193 so so 
2019--20 S47 S1.217 so so 
2020-21 $72 11.241 S1 so 
2021-22 S96 S1.266 $1 SI 
2022-23 S122 $1.291 $1 SI 
2023-24 $148 S1.317 SI S1 

2024-25 $174 $1,343 $2 S1 

2025-26 $201 - S1,370 $2 $1 

2028--27 $11,682 S12,831 S117 S75 
2027-28 $11,918 $13,088 S119 S77 
2028-29 $122,675 S123.844 S1,227 $792 

2029-30 $125.152 S126.321 $1,252 S8(J8 

2030-31 . S127,678 S128.848 S1,277 $825 

2031-32 $130,255 $131,425 S1.303 $841 

2032-33 S132,884 $134,053 $1,329 S85B 
2033-34 S135,565 $136,734 S1,356 $876 

2034-35 $138,299 $139.469 S1,383 1893 
2035-38 S141.089 5142.258 S1.411 $911 
2036-37 S143.934 $145.103 $1.439 $930 

2037-38 S146.836 S148.006 S1.468 S948 
2038-39 S149.798 $150.966 S1.498 $968 

2039-40 S152.815 $153,985 S1.528 $987 

2040-41 S155,895 $157,065 S1.559 $1.007 
2041-42 $159,036 S160.206 S1,590 S1,027 

2042-43 $182,241 S183,410 S1,822 S1,048 

2043-44 $165,509 S186.878 S1.655 11.089 
2044-45 $186,842 $170.012 S1.688 Sl,091 

2045-46 S172.243 $173,412 $1.722 S1,113 

2048-47 $175.711 $176,880 $1.757 S1.135 
2047-48 $179.248 S180,418 $1,792 S1.158 
2048--49 $182.857 $184,026 S1,829 S1,181 

2049-50 $186,537 S187,707 S1,865 $1,205 

2050-51 $190,291 S191,461 S1.903 $1,229 

2051-52 $194,121 S195,2'() St.941 St.254 
2052-53 $198.026 1199.198 $1,980 S1,279 

2053-54 $202,010 $203,180 $2.020 S1.305 
2054-55 $206,074 $207,243 $2.061 $1,331 

2055-liB $210,219 $211,388 $2,102 $1,358 

2058-57 $214,447 $215,618 52,144 St.385 
2057-511 $218,759 $219,928 $2,188 $1,413 

2058--59 5223.158 $224.327 $2.232 St,441 

2059-60 $227.844 $228,814 $2,276 S1,470 
2060-61 1232.220 S233.390 S2,322 S1,500 
2061-62 $236,888 $238,058 S2,369 S1,530 

2062-83 $241,649 $242.819 $2,416 S1,561 

2063-64 $246,506 $247,675 $2,485 $1,592 

2064-65 $251,459 $252,629 S2,515 S1.824 
2065-68 $258,512 $257,681 S2,565 51,657 

2066-67 $261,665 $262.835 $2,617 S1,690 
2067-ea $266,922 $268,092 $2.669 St.724 
2068--89 $272.284 $273,453 $2.723 $1,759 

2069--70 $277,753 $278,922 S2,778 $1,794 

2070-71 $283,331 $284,501 $2,833 · $1,830 

2071-72 $289,021 $290.191 S2.890 S1.1!87 
2072-73 $294.825 $295.995 S2.948 S1.904 

Nomlnal TOTAL $89,000 $57,000 
21117 (n. dillcountl $33,000 $21,000 

Total Av1ll1ble 
Revenue& to IFD 

so 
so 
so 
so 
so 
so 
so 
so 
so 
so 
so 

S792 
SBOB 
$825 

$841 

S858 
$878 

$893 
$911 
$930 
$948 

$968 
$987 

S1,007 

51,0~7 
$1,048 

S1.069 
$1,091 
$1,113 

S1,135 
$1,158 

S1,181 
$1,205 

S1,229 

S1.254 
51,279 

S1.305 
Sl,331 
$1,358 

$1,385 

S1.413 
S1.441 
S1.470 

S1,500 
S1,530 
$1,561 
$1,592 
Sl,824 
$1,657 
11,690 
S1,724 

S1,759 
S1,794 
St.830 
St.867 
S1.904 

$67,000 
S21,000 

[1] _,.. Aggragate AV is AV In FY 2017118. wl11ch Is $18.014,000. For .... - AV far indlvldL81 IIIOc1cs .... Table B3.1 [2]F __ _ 
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TOIIIITIHS 
Allocated to 

IFD 
100% 

so 
so 
so 
so 
so 
so ' so 
so 
so 
so 
so 

S792 
$808 
S825 
$841 

S858 
$876 

$893 
$911 

S930 
S948 
S96B 
$987 

$1,007 

S1.027 
S1.048 
S1.069 
S1.091 

S1.113 
S1.135 
$1.158 

S1.181 
S1,205 

S1.229 
S1.254 
S1.279 
$1,305 

S1.331 

S1,358 
S1,385 
S1,413 
St,441 
S1,470 

$1,500 
$1,530 
S1,561 
$1,592 
$1,824 
$1,657 
S1,690 

S1.724 
51.759 
S1,794 

$1.830 
$1.867 
$1.904 
$57,000 
$21,000 
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Table84.13 
SUb-Project Area 1·13 (Mission Squan), AV and Projection of Mission Rock IFD Ta Revenue ($000s) 
Mission Rock IFD Flscal Impact Analysis 
San Francisco, CA 

Poaessory/ PounllDry/ 
lncnmantal Property Tu Property Tax Total Available 

Flscal Ynr [11 AV TDllllAV lncrvment lnc:rvmant to City Ravenun to IFD 
FY20l7-18Ba•AV= SO 1,r, 54,59" 

2017-18 SD SD SD SD SD 
2018-19 SD SD SD SD SD 
2019-20 SD SD SD so SD. 
2020-21 SD SD SD SD so 
2021-22 SD so $0 so" so 
2022-23 so SD SD SD so. 
2023-24 SD SD so so SD 
2024-25 SD !SD SD SD so 
2025-26 so so so so so 
2026-27 so SD so so so 
2027-28 so so so SD so 
2026-29 SD so so SD so 
2029-30 SD so so so $0 
2030-31 so SD so so .so . " 

2031-32 so so SD . so so 
2032-33 so so so SD so 
2033-34 so so so !SD so 
2034-35 $0 so SD so so 
2035-36 so so so so so 
2D36-37 SD so so SD so 
2037.JB SD so so SD so 
2038-39 SD so SD SD so 
2039-40 SD so so so so 
2040-41 SD so so so so 
2041-42 SD so " · so SD so 
2042-l3 SD so so $0 so 
2043-44 $0. SD SD so so 
2044-45 SD so so $0 so 
2045-48 SD so so $0 so 
2048-47 so so so so $0 
2047-48 SD SD SD SD so 
2048-411 SD so $0 SD $0 
2049-50 SD $0 so $0 $0 
2050-51 $0 $0 $0 $0 $0 
2051-52 $0 $0 so SD so 
2052-53 so so so so so 
2053-54 so so so so so 
2054-55 $0 SD so so so 

, 2055-56 so so so so $0 
2056-57 so so $0 so $0 
2057-58 so so SD SD so 
2058-59 so so so so so 
2059-80 so· so so so so 
2060-61 SD SD so $0 $0 
2061.Q SD so so so $0 
2062-63 so so SD so so 
2063-64 so· so so SD' so 
2064-65 so so SD SD so 
2085-68 so so so so so 
2066-67 SD SD so so $0 

2067-68 so so SD $0 $0 
206a.e8 SD so so so so 
2089-70 so so so so so 
2070-71 so !SD so so so 
2071-72 so so so so so 

Nominal TOTAL [2) so so so 
2017 (3'11, discount) 121 so so so 

T-1Tall8a 
Allocated to 

IFD 
1oo,r, 

SD 
SD 
SD 
SD 
SD 
so 
so 
SD 
so 
so 
so 
so 
so 
so 
so 
so 
so 
so 
so 
so 
so 
so 
so 
so 
so 
so 
so 
so 
SO, 
so 
so 
$0 
so 
so 
so 
$0 
$0 
so 
$0 
$0 
so 
so 
so 
so 
so 
so 
so 
so 
so 
so 
$0 
$0 
$0 
so 
so 
$0 
$0 

111 Base,earAogn,gateAVISAVln FY 2017/18, wllicll ii 516,014,000, ForBaseyearAVfotlndlVIOUal blacks, -Table B3.1 

(2J Figures raunded. · 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 
\\SF-FS2\wp\19\19067\017\MisslonRock Master File Base Case_ll 13 20179'!,13 
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Table Cl 
Existing Persons Served and Population 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

General Assumptions 
Base Fiscal Year (1) 

General Demographic Characteristics 

City and County of San Francisco 

Population (2) 
_; 

Employment [3] 
Total Persons Served . __ 0.50 per employee 

Source: California Department of Finance; Esrl Business Summary Report; KMA. 

Assumption 

FY2017-18 

874,228 
593,224 

1,170,840_ 

[1] Base fiscal numbers comes from the City and County of San Francisco, FY 2017-18. Revenues and 
expenditures are In 2017 dollars. 

[2] State of California, Department of Finance, E-5 City/County Population and Housing Estimates, 
1/1/2017. '· 

[3] . Esri, Business Summary Report, Total Employees, 2017, City of San Francisco. 

PREPARED BV: KEYSER MARSTON ASSOCIATES, INC. 
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Port draft 1/12/18 for lodging with State Lands Commission. 

TableC3 
. Average Income and Annual Taxable Retail Expenditures for Residential Units (2017$) 

Mission Rock IFD Flscal Impact Analysis 
San Francisco, CA 

Residential Land Use Assumption 

Estimated Renter Household Income (Market Rate) 
Average Rent [1] 
Housing Expenditure% of Income 3096 
Annual Average Renter Household Income 

Average Retail Expenditures 

Income Spent on Taxable Retail Sales [2] 

Average Retail Expendi~ures (rounded) 

Average Low Income Household Income [3] 
45% AMI (Extremely Low) 
55% AMI (Very Low) 
90% AMI (~ow Income) 
i20% AMI (Median Income) 
15096 AMI (Moderate Income). 

Average Retail Expenditures 
45%AMI 
55%AMI 
.90%AMI 
120%.AMI 
150%AMI 

[1] Table C4. 

Income Spent on 
Taxable Retail 

Sales 121 
30.1% 
30.1% 
30:1% 
30.1% 
30.1% 

Multifamily 

$4,556 

$182,2.2.7 

30.1% 

$55,000 

$31,600 
$52,650 
$84,300 
$92,250 

$110,700 

$10,000 
$16,000 
$25,000 
$28,000. 
$33,000 

[2] CA Board of Equalizatjon Taxable Sales in Ccilifornia Report by-Type of Bu~iness for Cities and 
Counties - 2015, San Francisco; US Census, American Community Survey, 2011-2015 5-Year 
Estimates. 

[3] Official State Income Limits for 2017 (effective June 9, 2017) by California Department of 
Housing and Community Development. Since the ACS indicates the average size of household is 2.1 
people, KMA uses the numbers of household with 2 persons. 
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TlllloC4 
lle'lts. Market Rate 
Mission Rock IFD Rscal Impact Analysis 
San Francisco, CA ' 

PARCIU[ll PAIICIL D1 Ind D2 [lJ ......... 
UnltTYDe 111 

Junl0r1BDR 450 

11DR/111th 700 
2BDR/2Blth 1.000 
3BOR/3Blth 1,250 
........ 1 

J..,larlBDR 450 
.11DR/1Blth 700 
2 BDR/ 2Blth 1,000 
UDR/,Balh 1.250 
-I 

Junlar lBDR 450 

.11DR/1Balh 700 
2BDR/2Blth 1.000 
3BDR/3Blth 1,250 

Su-I 

JuniorlBOR 450 

1BDR/1Blth 700 
2BDR/2Blth 1.000 
38DR/3Blth L25D -
J1.11k>rlBDR 450 

lBDR/ lBllh 700 
2BDR/ 2Bith 1,000 
!BDR/3Balh 1.251) -
JunlorlBDR ... 

18DR/ 1 Balh 700 
28DR/2 Bath 1.000 
3BDR/ 381th 1.250 
-I 

Monthly SUbtalal Rani ..... Rent 121 """' 
62 S3,0llO S181,0llO .. .. $4.41l0 . $435,&m 63 .. ss .... $453.&m 51 

• $7.000 $42.000 • .. $L117.200 ... 
2 S908 S1.1116 1 
3 51.038 $1.114 2 
3. S1,168 ...... 2 
0 $1,298 SD 0 
I - 5 

1D $1,063 $10.630 7 
16 51,214 $19,424 1D 
13 $1,353 $17,589 • 
1 $1,478 $1,478 1 .. $49,121 26 

• $1.769 $7.076 • 
7 SZ.OZl $14,147 .. 
5 $2.262 SIL31D • 
0 $2,487 $0 0 .. - 10 

18 $2,374 $42.732 11 
Z8 $2,713 $75,964 18 .. .$5.040 $60,920 14 
2 $3,352 $6,704 ' 1 

71 $115.120 .. 
7 $2,979 $20,8$3 5 
11 ss. ... S37.455 7 

• $3,,818 s ...... • 
1 $4,217 $4.217 0 

Z8 - 18 

111 -ldod by suwall Lot m .,_,.,.,, uc. 
(21 KMA Clk:ulatlons. 

Mlllllhly -Rent -121 

$3,0llO S114,000 
$4.41l0 $>77,200 
SS.&m szas.aoo 
$7.000 $Zl,Oll0 ·--· $908 S8Cl8 
$1.038 5Z.076 

,$1,168 S2.336 
S1.298 SD , .... 
$1,063 $7,441 
S1.214 $12.1 .. 
$1.3S3 $10,8Z4 
$L478 $1,478 ...... 
SL769 $5,307 
$2.021 $8.014 
S:Z.262 $6.786 
$2.487 SD· 

SZ0,177 

S2.374 $26.114 
$2,713 $48,834 
53.040 $42.560. 
$3,352 53.352 

$1211.IIO 

$2,979 $14,895 
$3.405 S23.835 
$3,818 S22.908 
$4,217 SD ...... 
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PARCELF[lJ 
MOMhly -· """' - Rontl21 

51 $3,000 S159.000 .. $4,400 $356.4ll0 
65 $5,600 $S64,000 
5 $7.000 $35.000 

ZDZ $!lll8,4DO 

2 5908 $1,815 

• s1.osa $3,114 
2 $1,168 Sl .... 
0 51.298 SD 
7 $7,26& 

• $1,063 51-5114 
13 S1.214 $15.782 
11 $1.353 $14,883 
1 $1,418 SL478 .. S4D.M7 

' SL769 SS.307 
5 52.021 $10.105 

• 52.262 $9,048 
0 52.487 SD 
12 -,. $2.374 $39.236 .. SZ.713 $&2.399 
19 s,_ $57,700 
1 s,.,sz S3.35Z 

57 $15G,747 

• $2,979 $17,874 

• $3,405 $50,645 
B $5.818 $50.544 
0 $4,217 ·SD 

Z3 $79.0111 

PARCILI [lJ PARCILlllJ Total 121 
. Monthly ......... - .. ,,_, Talal 

UOIII - """'[ZI Unlll - Rontl21 ,...,_ Unlll --· 
29 S3.000 $87.000 20 S9.500 $70,000 $610,000 200 s,.oso .. $4,400 SZD>.400 31 $4.900 $151.900 $1,421.!CD 320 $4, ... 
38 55.&m SllZ.8011 Z6 56.100 S158.600 $1,474,600 261 S5,650 
3 $7,DOD $21.000 2 57.SOO $15,0llO $141,CIDO 20 $7-

116 ssuzoo 79 ·-- 5, ... 100 801 54.551 

1 5908 $908 1 $908 $908 $6.356 7 $908 
2 $1,(>38• $2.076 1 $1,038 $1,038 $11,418 11 s1.osa 
1 51.168 $1,168 1 51,168 51,168 $10,512 • S1.168 
0 S1.298 SD 0 $1,218 SD SD 0 SD 

• ..... • $511A SZ&ZBI 'C1 5,_na 

5 $1,063 SS.!115 3 $1.063 $5,189 $35,D79, ... $1.063 

• $1,214 $9,712 5 $1,214 $6.070 $6!,128 5Z $1.Z14 

• $1,353 SB.118 • $1,353 $5,412 ....... • • $1,353 

1. Sl,478 SL478 0 $1,478 $0 SS,912 • $1,478 
IO $-5 12 $14,671 s ....... 131 $1,ZZ9 

2 S1.769 s, .... 1 51.769 $1,769 S22.997 13 SV&O 

• $2,021 $6,063 2 $2,021 $4,042 $42.441 21 $2.021 
z $2,262 $4,524 2 Sl,262 S4.524 $31,192 . .. 52.262 
0 $2,487 SD 0 $2,487 $0 SD 0 SD 
7 $14,125 5 $111.935 51111.63D .. $2.033 

• $2,374 $111,992 • $2,374 ....... $135.318 57 $2,374 ,. $2,713 $95,2611 • $2,713 $24.417 ........ 91 $2,713 

11 S3,040 s ...... 7 $3,040 $21,280 5ZZ4.000 74 S3.040 
1 S3,3SZ ss.,sz 1 $3,352 $3,352 szo.112 • $3,352 
H $91.053 Z3 ....... $&Z7,Z73 2211 $2.751 

3 $2.979' $8,937 2 $2.979 $5,958 S&tl.517 .. 52.979 
5 s ..... $17,025 • ...... $13,620 $122.580 .. $3, ... 
4 $3.BIB $1S.272 • $3.818 S1L454 $114.540 .. $3.818 
0 $4,217 SD 0 $4,?17 SD. $4.217 1 $4,217 

12 - • $31.n:a, .~ .,... ... 
!II . ..... 
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II 

ODA Exhibit C4 

Outline of Master Conditions, Covenants, and Restrictions 

This exhibit summarizes the planned approach to the Master CC&Rs and Master Association for the 
Mission Rock Mixed-Use Project (the "Project"). The descriptions contained herein are subject to further 
revisions or additions due to changes in the Project, Regulatory Requirements, and Lender requirements. 
The Master CC&Rs will be submitted to the Port by the Developer with or prior to the Phase Submittal for 
Phase 1 and are subject to approval by the Port in accordance with ODA art. 3 (Phase Approval). 

overview: 

The Project will be a master planned development of: 

. (i) the Development Parcels, which may be subdivided into two parcels consisting of a 
parcel containing the building and the air space above the building (the "Air Space Parcel") and a 
remainder parcel containing the land; 

(ii) China Basin Park, Mission Rock Square, Channel Wharf, Channel Lane, and Channei 
Street (collectively the "Public Spaces"); 

(iii) the Public ROWs: and 

(iv) subject to DOA § 2.6 (Mission Rock Square Garage), an additional Development Parcel 
may be added to accommodate_ the Mission Rock Square Garage in an air parcel below Mission Rock 
Square. 

The Project will be-subject to Master CC&Rs, which will describe the Master Association. Developer 
anticipates that the Master Association will maintain and operate the Public.Spaces and maintain certain 
other publicly-owned Improvements in the Project under a management agreement with the Port. 
Additional responsibilities will include managing the operations within the Public Spaces and overseeing 
compliance with the various operation and maintenance plans for the Project, which may include 
commercial use restrictions and architectural controls as described below. The costs to fund the foregoing 
duties will be funded by assessments levied by the Master Association or Services Special Taxes levied 
by a Community Facilities District (the "CFO"), or both. ' 

The development plan for Pier 48 has not been finally determined and is subject to the Parties joint efforts 
as described in DOA Section 7 .10. Pier 48 will either be (i) a member of the Master Association and 
subject to the Master CC&Rs (and the Master CC&Rs will provide flexibility for the development of Pier 48 
as contemplated in DOA Section 7.10), or (ii) subject to a separate agreen:ient with the Master 
Association as described below under Additional Agreements. Notwithstanding the foregoing, Pier 48 will 
not be subject to cost sharing obligations or Assessments until it is redeveloped. 

Master Association Documents: The Master Association documents will consist of the Master CC&Rs, 
articles _of incorporation, and bylaws. 

Master CC&Rs: The Master·CC&Rs will describe the ownership interests, easements, use restrictions, 
maintenance and operations requirements, association membership and voting rights, budget and 
reporting requirements, assessment allocation and collection, architectural controls, insurance 
requirements (including, if appropriate, naming governmental agencies as additional insureds), damage 
and destruction provisions, mortgagee protection provisions, and amendment requirements. The Master 
CC&Rs will be executed by the Master Declarant described below, and the Port as the landowner will 
consent to the Master CC&Rs. The Master CC&Rs will benefit and bind the leasehold interest in each 
parcel subject to the Master CC&Rs, including the ownership interest in the improvements on the land, for 
the applicable term of each Parcel Lease. 



Phasing: Construction of the buildings and other Improvements iri the Project will be in phases, 
Generally portions of the Project will become subject to the Master CC&Rs in a phasing schedule that 
correspon~s to the Phases under _the _!)DA 

Master Association: The Master Association will be an incorporated California nonprofit mutual 
benefit corporation governed by a board of directors. The Master Declarant will be entitled to appoint a 
majority of the board members for an extended period of time to the extent authorized by applicable law. 

Master Declarant: Seawall Lot 337 Associates, LLC, or its assignee, will be the Master Declarant 
and will have initial control over the Master Association. The Master Declarant will have Class C voting 
rights enabling it to appoint a majority of the Board of Directors for an extended period of time to the 
extent authorized by applicable law. 

Membership: As described in the Master CC&Rs section above, a Development Parcel subject to 
the Master CC&Rs binds the owners of the Improvements on the Development Parcels for the terms of 

, their Parcel Leases. Under the Master CC&Rs, the Tenant under each Parcel Lease is a member of the 
Master Association with the right to exercise the voting rights allocated to that parcel and the duty to pay 
the assessments that the Master Association levies against the parcel. The Port as a ground lessor of a 
Development Parcel will not be a member and will not have any voting rights or assessment obligations. 
It is anticipated that the Master Association will not own any real property at the Project. 

Easements: Developer anticipates obtaining access and utility easements from applicable City 
Agencies. In addition, easements will be granted to the Master Association over the parcels for access by 
agents of the Master Association to perform its maintenance duties under the Master CC&Rs. 

Additional Agreements: If ariy parcel owner in the Project is not a member of the Master 
Association and not subject to the Master CC&Rs, ~nd the parcel benefits from any areas or· 
improvements maintained by the Master Association, a separate agreement may be recorded granting 
the parcel owner access and use rights and obligating the parcel owner to pay an allocable share of the 
management, maintenance and insurance costs. 

-Commercial and Retail Use Restrictions: The Master CC&Rs may contain use restrictions for the 
commercial uses within the Project and use restrictions for the ground floor retail within the Project, 
including restrictions that prohibit certain types of uses and impose limits on the type and amount of 
certain authorized uses, consistent with the Port's public trust duties as owner of the land. If set forth in 
the _Master CC&Rs, the Master Association will have the power an~ duty to enforce the restrictions. 

Environmental Covenant: The Master CC&Rs shall provide that the use and maintenance of the 
areas of the Project that are subject to the Environmental Covenants shall be in compliance with the 
restrictions and terms of the Environmental Covenants and any later amendments, in accordance with 
applicable laws. 

BCDC Permit Monitoring and Reporting Requirements: The Master CC&Rs shall provide that the 
Master Association is responsible for complying with the periodic monitoring and reporting requirements 
under BCDC Permit No. 2017.004.00, (the ·ecoc Permit'') as set forth in Special Conditions 11.B.9.b 
(Monitoring and Reporting) and I1.C.1 (Five-Year Monitoring Report). The Master Association will not 
generally be responsible for the capital costs of adaptation measures determined to be required under 
Special Conditions I1.C.2 {Sea Level Rise Adaptation Planning and Implementation). subject to further 
definition in the CC&Rs. 

Maintenance and Management: The Master CC&Rs will contain, at a minimum: (i) maintenance 
standards, including standards that require maintenance to comply with all applicable laws; and (ii) 
information related to operation and maintenance requirements for the Project, including but not limited to 
the Transportation Demand Management Plan, Sustainability Strategy, BCDC Permit, and the 
Stormwater Management Plan required under the ICA (the "Maintenance Standards"). Implementation of 
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these Maintenance Standards may include the hiring of a Sustainability Coordinator and Transportation 
Demand Coordinator. ·=rhe Port will incorporate, but will not be limited to, the Maintenance Standards if 
the Master Association enters into a management agreement with the Port for public facilities in the 
Project. 

Parcel Maintenance: Each parcel owner will be responsible for maintaining the landscaping and 
improvements on the owner's parcel. If an owner fails to perform the maintenance, the Master 
Association, in accordance with the provisions set forth in the Master CC&Rs may elect to perform the 
maintenance and levy a reimbursement assessment against that parcel as authorized by the Master 
CC&Rs. 

Master Association Maintenance Obligations: Unless maintained by the CFO, a utility company or 
the parcel owner, it is anticipated that the Master Association's maintenance obligations will include the 
following: 

• Public Spaces 

• Public access areas on the Pier 48 aprons, other than substructure, after. rehabilitation 

• Public ROWs, exclusive of utilities and City standard attached structures, such as Christy 
Boxes and grates. The Master Association's maintenance obligation for Public ROWs 
incl~des, but is not limited to: 

• Street surface and substructure, including piles 

• Non-standard Sidewalk Comers (non-standard comer curb returns, sidewalk area at 
comers between extensions of the adjacent property lines, sidewalk bulb-outs at 
comers within extensions of property lines) 

• Non-standard roadway treatment (raised intersections: raised crosswalks, pavers, or 
other non-standard materials in roadway) 

• Sidewalk pedestrian throughway 

• Sidewalk furnishing/landscape zone (sidewalk streetscape/street furniture zone 
including pavers, landscape, irrigation, intermediate curbs and midblock bulb outs) 

• Shared public ways - non-standard roadway paving treatments (streets with non
standard paving, including unit pavers in the roadway or decorative paving; non
standard detecta.ble warning pavement; flush curbs; valley gutters) 

• Shared public way street lighting (roadway and pedestrian lighting, induding poles, 
fixtures, conduits and pull-boxes) 

• Streetlife zone planting (tree~ and other landscaping planted within the sidewalk 
landscape zone, fronting private property) 

• Driveways (driveway sidewalk aprons including the curb (curb cut) along width of 
driveway) · 

• Benches or seating within the public right-of-way 

• Custom trash and recycling receptacles 

• Various types of bollards at flush curb conditions or fire access terminus 
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• SFMT A approved non-standard bike racks 

• Non-standard roadway signage for wayfinding, interpretive, art, etc. 

• Non-standard street lights, roadway lighting and pedestrian lighting, including poles, 
luminaires, pull-boxes and conduit 

• Standard and non-standard green st(?rmwater infrastructure 

Public Spaces Operations: The Master Association will manage the operations in the Public Spaces in 
accordance with the Parks Plan approved by the Port in accordance with DDA § 12.S(a) (Approval of 
Parks Plan). 

Indemnification: The Master Association will be required to indemnify the Port and other appropriate City 
Parties for the Master Association's acts and omissions in connection with the maintenance and 
management of public facilities. 

District Wide Utilities: The Master CC&Rs may obligate· each building parcel to use certain district wide 
utilities if and when developed, which may include, but may not be limited to, on-site greywater (and 
possibly blackwater) treatment facilities, on-site solar electrical generation and central energy facilities for 
chilled and hot water. The Master GC&Rs may obligate each parcel owner to enter into an off-site power 
purchase agreement for renewable energy. 

Assessments: The Master Association will tiave the power to levy and collect assessments- in order to 
fund its management, maintenance, operation, indemnification obligations, and insurance duties under 
the Master CC&Rs (to the extent these funds are not covered by the CFD). To the extent costs for claims 
related to indemnification obligations exceed the Master Association's budget, annual assessments will 
levied in the next year. Three types of assessments may be levied: regular, special and reimbursement 
assessments. In levying or collecting assessments, the Master Association shall comply with any 
accounting, reporting. reserve requirements, and collection procedures required under either the 
Commercial and Industrial Common Interest Development Act or the Davis-Stirling Common Interest 
Development Act, as applicable. A detailed budget will be prepared. As the Project will be constructed in 
phases, separate, individual phased budgets plus a final "built-out· budget may be prepared depending 
upon when each Development Parcel becomes subject to the Master Association's assessments. 
Assessments shaH be allocated in accordance with voting rights described below. If certain duties 
performed by the Master Association benefit some but not all of the Development Parcels, costs will be 
allocated only to the benefitted Development Parcels via cost centers. 

Voting: Voting rights will be allocated based on residential unit count and a designated number of votes 
allocated to commercial spaces based on square footage. 

Architectural Controls: An architectural committee will be formed and Development Parcel owners will be 
required to comply with the architectural committee provisions, consistent with the Design Controls for 
any material exterior modifications or additions to a Development Parcel. 

Mortgagee Protection Provisions: The Master CC&Rs will contain standard mortgagee protection 
provisions, including the provisions required by secondary mortgage market lenders such as Fannie Mae, 
Freddie Mac and FHA. 
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FORM VERTICAL DISPOSITION AND DEVELOPMENT AGREEMENT 

(Mission Rock- DESCRIBE PARCEIJ]) 

. THIS VERTICAL DISPOSrrlON AND DEVF.I.OPMF.NT AGRF.EMENT (this "Agreement") 
dated for reference purpose~ only as of___,,...,...__,..--_,,--, 20 __ , is by and between the C1n· 
AND COUNT\' OF SAN F~ANCISCO, a municipal corporation ("City"), operating by and through 
the San Francisco Port Commission ("Port"), ___ ~-~~-,....,...~---.,-,.-' and a 

. · ("Vertical Developer''). All ~xhibits and Schedules attached hereto 
are hereby incorporated by referenc~ into this Agreeme11t and will be construed as a single 

· instrument and referred to herein as this "Agreement." Initially capitalized terms in this. 
Agreement are d_efined in Article 11. 

THIS AGREEMENT IS MADE WITH REFERENCETO TI-IE FOLLOWING FACTS 
AND CIRCUMSTANCES: . 

A.. Port owns certain _real property located in the City and ·countY. of San Francisco 
consisting· of approximately-~-- square feet of unimproved land, as more pa!'licularly 
described on Exhibit A attached hereto (as maY, be refined and adjusted in accordance with the 
terms of this Agreement, the '"Property"). The Property is located within the area known as 
Seawall Lot 337, located south of Mission Creek/China Basin Channel in the Mission Bay 
neighborhood (the "Project Site"), as more particularly described in that certain Disposition and 

· Development Agreement da~ed · ·. 2018, by and.between SWL 337 Associates, LLC, a 
Delaware limited liability company ("Horizontal Developer"), a!ld Port (as the same may be· 
ame.nded, supplemented, modified and/or assigi1ed from time to time, the "Horizontal DDA") and · 
that certain Master Lease No. L~[XXX] dated [ · ], 2018, by and between Horizontal 
Developer and Port (as the same may be amended, supplement~, modified and/or assigned from 
time to time, the "Master Lease"). The boundaries of the Property may be refined and adjusted 
with the advancement of the Project Site's development as set forth in Section J.J(,I). 

·e. Under the Horizontal DDA and the Master Lease, Port has agreed to convey by 
ground lease those certain Development Parcels (as defined in the Horizontal DDA) in . 
accordance with the terms thereof. The Property is a Development Parcel under the Horizontal 
DDA, within Pila~ rx~] of development thereunder. . . 

C. Planning Code Section 249.80 (the Mission Rock Special Use District) (as 
amended from time to time. the "SUD") establishes the basic land use standards for vertical 
development within the Project Site and sets forth the process and requirements for review and 

· approval of design and construction documents related to vertical development. As authorized 
under the SUD. Port and the Planning Cominission approved the Mission Rock Design Controls 
dated [ , 2018], as amended from time to time (the ."Design Controls"), that set forth 
design standards and design guidelines that will apply to all vertical development within the 
Project Site. · 

D. On · . 201_, the Port approved a Phase [XX] Submittal (the "Phase 
Submittal") that sets forth the approved development program for the development of Phase 
[XX], as described therein and consistent with the Horizontal DDA, including, among other 

· things. (i) Horizontal Developer's obligations with respect to the construction of certain 
Horizontal Improvements, (ii) the development plan for Phase rxx], including any affordable 
housing and park and open space requirements, and (iii) certain other associated public benefits 
to be provided in Phase [XX]. 

'JE, [Include additional Recitals that describe the parcel disposition process as 
'provided under the Horizontal ODA. and any other relevant facts and circumstances leading 
'up to execution of this VDDA] 
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F. Vertic·a1 Developer desires to ground lease the.Property from the Port, and Port 
desires to ground lease the Property to Vertical Developer, on the tenns and condiiions set forth 

. herein. 

G. Vertical Developer proposes to construct the project generally described in the 
Scope of Development attached hereto as Exhibit-B-1.(as the same may be modified_ from time · 
to time in accordance with the tenns hereof, the "Vertical Project") and within the time period set 

· forth in the Development Schedule attached hereto as Exhibit B-2,-all under the tenns of this 
Agreement. The term "Vertical Project" includes any Deferred Infrastructure for the Property. In 
connection with the Vertical Project, Vertical Developer is obligated to provide certain public 
benefits, as more particularly set forth herein, including ["insert as appropriate:· [providing 
lnclusionary Units]; [on-site child-care facilities]; [assuming the obligation to construct Deferred 
Infrastructure obligations] [other obligations]] and to comply "'.ith all applicable_reqµirements of 
_the Workforce Development Plan. the Mitigation Monitoring and Reporting Program and the 
Special Provisions. 

H. The parties now desire to enter into this Agre~ment to set forth the tenns and :· 
conditioits upon which Port will deliver a le!isehold estate in_ the Property to Vertical· Developer 
and Vertical Developer will develop the Vertical Project, all as more specifically set forth in this 
Agreement. 

. . 
ACCORDINGLY, for·good and valuable consideration, the receipt and sufficiency of 

which are hereb~_acknow_ledged, Port and Vertical Developer hereby agree as follows: 

'AGREEMENT 
1. CONVEYANCE m,· P~OPF.RT\', 

. Subject.to the te·nns, covenants arid conditions set forth herein, Port agrees to ground 
lease on the terms substantially in the forni set forth in the lease attached hereto as Exl,ibit C, 
subject to mutually agreed upon modifications ("Pare-el Lease"), to Vertical Developer, and 
Vertical Developer agrees to grou~d lease on the tenns ·set forth in the Parcel !;ease] from Port, 
Port's interest in the Property. · 

2. ACQIIISITION PklCF.. 

2.1. Ac·quisitio11 Price. The consideration due Port from Vertical Developer under the 
terms ofthe Parcel Lea:se on the Closing Date] is ____ --::,,_-==-=-=-=-=--=-----:--:-,--,---
and _/-100 Dollars($....,..-.--.....,...--:-:-~) (the "'Acquisition Price"). [Credit Bids: Vertical 
Developer's payment of the Acquisition Price (including the Depo~it) under this Secti11n 2.2 will 
be made by Credit Bid in a~cordance with Article 3 of the Financing Plan attached to the 
Horizontal DDA and applied when due ("Credit Bid"), and all refunds will be applied by a 
reversal of the Credit-Bid. 

2.2. Payment of Acquisitio11 Price; Deposit. Vertical Developer will pay Port th~ 
Acquisition Price as fo!lows: · 

{a) · oe·oosit. Vertical Developer will make an earnest money deposit in an 
amount equal to ten percent ( I 0%) of the Acql!isition Price (such amount, and all interest 
thereon, is he_reinafter referre<i to as the "Deposit") within the time period set forth in 
SeL'titm 2.2(c). · · · 

· (b) Before expiration of the Contingency Period, the Deposit will be 
refundable to Vertical Developer only if this Agreement is tenninated in accordance with 
Section 6.2. After expiration of the Contingency Period, the Deposit is non-refundable to 
Vertical Developer except as set forth in Sections 6.J(b), 8.1, 10.2 or Sectio11 10.4(a). The 
Deposit will be credited against the-Acquisition Price upon the mutual execution and delivery of 
the Parcel Lease and the other closing documents described in Section 7.3 and otherwise 11s · 
contemplated hereunder (the "'Closing"). 

\ 
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(c) [for non-Credit Bid deals only: Within one (I) business day after the date 
of this Agrecment;Vertical Developer will deliver the Deposit into escrow with [insert name of 
ifitle Company selected by Vertical Developer and reasonably acceptable to Port] (the "Title 
Company" or "Escrow Agent"). The Deposit will be held in an interest-bearing account, and all 
interest thereon will be deemed a part of the Deposit. The Deposit will be applied to the 
_Acquisition Price payable to Port upon Closing.] 

[for Credit Bid deals only: The Deposit will be applied by Credit Bid on the date of this· 
Agreement. Accordingly, Vertical Developer will not deposit any actual funds into escrow to 
satisfy the Deposit requirement. The_Acquisition Price less the Deposit will be applied by Credit 
Bid at Closing. Any refund of the Deposit to _Vertical Developer will be effected by a reversal of 

, the Deposit amount in accordance with the Financing Plan.] 

(d) Independent Consideration. Notwithstanding any provision of this 
Agreement to the contrary, upon any early termination of this Agre~ment where Vertical 
Developer is entitled to a refund of the Deposit, the Escrow Agent will deduct from the Deposit 
the sum of One Thousand Dollars ($1,000) (the "Independent Contract Consideration") and deliver 
such Independent Contract Consideration to Port, which amount the parties bargain~ for and 

. agree to as consideration for Vertical Developer's right to inspect the Property and to enter into 
the Parcel Lease for the Property pursuant to this Agreement and for Port's execution, delivery 
and performance of this Agreement. The lndepend~nt Contract Coi1sideratio11 is in addition to 
and independent of any other consideration or payment provided in this Agreement, is 
nonrefundable, and is fully earned and will be retaine~ by Port notwithstandi·ng any other . 
provision of this _Agreement. - · · . 

J. CONDITIONS OF.TITLE. 

3.1. Permitted E111:umbrt1nces. 

(a) Permitted Exceptions. At Closing, Port will convey interest in and to the 
Property to Vertica_l Developer by means of the Parcel Lease, subject to the following: · 
(i) Permitted Port Title Exceptions (as defined below); (ii) all items of which Vertical Developer 
had actual notice or knowledge of as of the expir~tion of Contingency Period (subject to the 
provisions of Section 6.J with respect to a Port Title Defect); (iii) this Agreement and the 
Memorandum; (iv) the M~ster Association; (v) CFD and Assessment Matters\ (vi) Development 
Easements, ~fany; (vii) ttie ~arcel Lease[; and (viii).)he Restrictive Coven!!!!!§] (eolle<:tively, · 
"Permitted Encumbrances"}. [Note: Add others as necessary/appropriat~] and_ otherwise free 
and clear of( I} rights of possession by others and (2) liens. encumbrances, covenants, 
assessments,_ easements, leases, licenses or other use ~greements, and taxes .. 

(b) Permitted Port Title Exceptions. For purposes of this Agreement, the 
following·will constitute "Permitted Port Title Exceptions": 

(i) Each matter affecting title to.the Property disclosed by the Title 
Commitment and Survey, and not otherwise objected to by Vertical Developer prior to the 
expiration of the Contingency Period under Section 6./ or withiri'the time periods required under 
Se<.'lion 6.J(b) hereof; -

(ii) the lien of ad valorem real estate taxes, special taxes and 
assess1'!1ents not yet delinquent as of the date o_fClosing, subject to proration as herein provided; 

. (iii) Laws, including but not limited to building _and zoning laws, · 
ordinances and regulations, no_w or hereafter in effect relating to the Property: 

(iv) the customary printed exceptions and exclusions contained in title 
insurance policies; 

(v) matters caused by or on behalf of Vertical Developer or its Agents; · 

(vi) Development Easements; 
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(vii) Matters approved by Vertical Developer prior to Closing; 

CC&Rs; 
(viii)· The Mission Rock_ Master Association Documents-including any 

(ix) · The Restrictive Covenants; and 

. (x) The CFD and Assessment Matters. . 

.(c) Horizontal Documents. The Property forms a part of the Project Site and 
until the Closing. is subject to the Horizontal DDA, the Master Lease, and other documents 
contemplated in such agreements (collectively, the "Horizontal Documents"). The Horizontal 
Documents require the Horizontal Developer to construct and. complete the Horizontal 
Improvements and other improvements (other than the Deferred Infrastructure in some cases) on 
the Project Site, including the Property, within a certain period that includes the period after the 
Effective Date. The Horizontal Improvements and other improvements may be necessary for_ the 
successful construction and operation of the Vertical Project. Accordingly1 Vertical Developer 
agrees and acknowledges that: _ _ . 

(i) Horizonta! Developer or its assigns may be performing material · 
_ physical changes to the Property during the period prior to Closing in connection with the 
construction of the Horizontal l1T1provements (other than the Deferred Infrastructure in SOll)e 
cases); · 

(ii) Port and Horizontal Developer may amend or 111odify the 
Horizontal Documents without Vertical Developer's prior consent; · . . . 

(iii) Subject to Section 3.4, prior to Cl~sing, Port may record or cause 
to be recorded, DevelQpment Easements on the Property to advance the development of the 
-Horizontal Improvements; . · · . . . . . 

· · · · (iv) Subject to Section 3.1(,1), the legal.description of the Property may 
be adjusted prior to Closing to exclude any portion thereof that is or is intended to become a 
right-of-way as the development of the Project Site advances: provided, however, that any 
physical c~anges to the Property after expiration of the Contingency Period that would materially 
and adversely impact development of the Vertical Proj~t require Vertical Developer's prior 
consent, which consent may be withheld in its reasonable discretiqn. Vertical Developer further 
agrees and acknowledges that because Port is not performing any of the Horizontal 
lmprove_ments, including any that may affect Vertical Developer's ability to commence and 
complete construction of the Vertical Project, Vertical Developer will work with the Horizontal 
Developer to agree on any schedule of perfonnance for the completion of any portion of the · 
Horizontal Improvements and other improvements that may impact Vertical Developer's ability 
to commence and complete construction of the Vertical Project and Vertical Developer's releases 
and waivers against or for the benefit of the City Parties, as described in Section 4.4, include any 
Claims related to the Horizontal lmproyements. · 

(d) Modifications to Legal Description of Property. Vertical Developer 
acknowledges and agrees that-minor modifications to the boundaries of the Property may be 
required to accommodate existing and proposed rights-of-way as development of the Project Site 
advances. Accordingly, prior to Closing, Port may request that Vertical Developer consent to 
any such minor modification, such consent not to be unreasonably withheld, conditioned or 
delayed so long as the modification (i) will not materially and adversely affect Ve_rtical 
Developer's intended development (including costs and schedule), use or operation of the 
Property or the Vertical Project, as reasonable determined by Vertical Developer, and such 
intended development, use or operation is consistent with the SUD and Design Controls; and 
(ii) is consistent with the SUD, Design Controls or Phase Submittal (if submitted) in all material 
respects. Sectio1112.12 (Post Closing Boundary Adjustments) addresses boundary adjustments 
after Closing. 
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. 3.2. Restrictive Covenants. Vertical Developer acknowledges and agrees that Port 
would not Deliver the Property unless Vertical Developer agreed, among other things, to comply 
with (a) the obligation to construct the Vertical Project in accordance wi~h the tenns_ofthis 
Agreement, (b) the.obligation to construct the Deferred Infrastructure in-accordance with the· 
terms of this Ag~ment and the VCA, (c) the CFO and Assessment Matters further described in 
Section J.J, and (d) those certain· restrictive covenants attached hereto as E.'r:l1ibit D Qertaining to 
Vertical Develo~r's use and operation of the Property (the "Restrictive Covenant''). [Note: 
Include if appllcabiel] 

. . . 
. 3.3. Acknowledgement.,· anti Covenants Regartli11g Community F,acilities Districts 

and A.s!,essment Matters. 

(a) Section 53341.5 Acknowledgment. Prior to Closing, Vertical Developer· 
will deliver to.Port an acknowledgment (the "Notice of Special Tax") in the fonn attached h~reto 
as Exhibit E confirming that Vertical Developer has been advised of the terms and conditions of 
the CFD, including that the Property is subject to the CFD Asse~sments. 

(b) Facilities and Maintenance CFO. Vertical Developer will comply with 
all of the covenants and acknowledgements set fort_h in Exllibit F ~ttached hereto (CFD and 
Assessment Matters), which covenants and acknowledgements will be recorded against title to 
the Property and survive Closing ("CFD and As.,;essment Matters"). · 

3.4. Reservaiion of Et1semer,ts. · . . 
. (a) Development Easem·ents - Before Closing. Before Closing, without 

limiting Section J.l(d), in order to facilitate th~ development of the Horizontal Improvements; 
Port has the right, subject to the· limitations set forth below, to grant, convey or dedicate · 
easements, and similar rights on and over the Property to utility companies, local water and 
sewer dist_ricts, the City, and other entities.that provide utility or similar service to the Property or 
properties located adjacent thereto (the types of easements and similar rights described in the 
foregoing are, collectively. referred to herein as "Development E_asements"); provided, however, 
before Port records, grants, convers or dedicates any Development Eas~ments hereunder, (i) if 
prior to the expiration.of the Contingency Peri.od, Port will furnish Vertical Developer with a 
copy of the proposed Development ~sements for Vertical Developer's review, and {ii) if after 
the expiration of the Contingency Period, Port will furnish Vertical Developer with a copy of the 
proposed Dev~lopment Easements for Vertical Developer's review and approval "'.hich approval 
will not be unreasonably withheld, conditioned or delayed ·so long as the proposed Development 
Easements (A) will not 111aterially and adversely affect Vertical Developer's intended . 
development, use or operation of the Property or the Vertical Project as reasonably determined 
by Vertical Developer and such intended development, use or operation is consistent with the 
SUD arid Design Controls. (8) are consistent with the SUD,"Design Controls or Phase Submittal 
in all material respects, and (C) are in form and substance reasonably acceptable to Vertical 
Developer. Vertical Developer will approve or.disapprove any proposed Development Easement 
that requires Vertical Developer's prior approval within twenty (20) days following its receipJ 
thereof; if Vertical Dev~loper fails to approve or disapprove the applicable Development 
Easement within such twenty (20) day period, Port may submit to Vertical Developer a second 
written requ~st for approval. If Vertical Developer fails to approve or disapprove the applicable 
proposed Development E1;1sement within ten ( I 0) days after Port's second written request for 
approval, Vertical Developer_ will be deemed to have approved the proposed applicable 
Development Easements. 

{b) Master Association and Transportation Demand Management Plan. 
Without limiting the generality·ofthe foregoing provisions of this Section 3.4, Vertical 
Developer acknowledges that the Property is include~ (or effective as of the Closing Date, will 
be included) within Mission Rock Master Association (the "Master Assoeiation") and Vertical 
Developer is obligated, among other things. to comply with the Transportation Demand 
Management Plan for the Project Site. Vertical Developer further acknowledges that the Property 
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is· or, prior to or concurre~tly on the Closing Date, 1ft applicable: or subsequent ·to ClosingJ will 
be subject to the covenants, conditions and restrictions contained in the [for commercial parceii: 
Master Commercial Declaration] [for residential parcels: Master Residential Declarati9n] by the 
recording of a supplemental declaration, and Vertical Developer is or will be obligated to 
participate in the Master Association, and that Vertical Developer will be responsible for all 
assessments that may be owing with respect to the Property following the Closing with r:espect to 
the Master Association. 

3.5. Vertical De,•eloper's Re!1ponsibility for Title Insurance. Vertical Developer 
understands and agrees that the right, title and interest. in the Property will not exceed that vested 
in Port, and Port is under no obligation to furnish any policy of title insurance in connection with 
this transaction. Vertical Develope_r recognizes that any fences or other physical monument of 
the Property's boundary lines may not correspond to the legal description of the Property. Port 
will _not be responsible for any discrepancies in the parcel area or location- of the property lines or 
any other matters which an accurate survey or inspection might reveal. It is Vertical Developer's 
sole responsibil_ity to obtain a survey from an independent surveyor and a policy of title . 
insurance from a title company, if desir~d. . .· · · 

Vertical Developer will"cause to be delivered to Port at Closing, a title insurance policy 
with coverage in the amount of the fair market value of the Port's fee interest in the Property as 
determined pursuant to the appraisal process.set forth in the Horizontal DDA or as Port has . 
reasonably determined through the Public Offering process set forth in the Horizontal DOA, 

· insuring Port's fee interest in the !1roperty su~ject to the Parcel Lease and the other Pennitted 
Encumbrances which are applicable to the fee. Port's title insurance policy will be at Vertical 
De".eloper's·sole cost. · . · · . . · · 

4. llliDl::Pl::NDf.lliT IN\'ESTlf,A-rlON; "AS IS" CONDITION; ~El.f.ASE·m· PORT; PORT 
COVENANTS. . 

4.1. Vertical De,•eloper'ti l11dependent Investigation. Vertical Developer represents 
and warrants to Port that as of the expiration of the Contingency Period described in Section 6.1, 
Vertical Developer w.ill have performed a diligent and thorough inspection and investigation of 
each and every aspect of the Property, either independently or through agents of Vertical 
Developer's choosing, including, without limitation, the follo~ing matters (collectively, the 
"Property Conditions"): · · · . . . . . 

· (a) All matters relating to title including. without limitation, the existe1ice, 
quality, nature and adequa~y of Port's interest in the Property and the exi~tence of physically 
open and legally suffic_ient access to thEf Property. 

· (b) The zoning and other l~gal status of the Property, including, without 
limitation, the Property's compliance with or applicability of all Laws and private or public 
covenants, conditions and restrictions, and all govenunental and other legal requirements such as 
tax~s. assessmei:its, use permit requirement~, environm1:ntal pennits and building and tire codes. 

(c). The quality. nature, adequacy and physical condition in. on, around; under, 
and pertaining the Property, including all other physical and functional aspects in, on, around, 
under;and pertaining to_ the Property. 

(d) The quality, nature, adequacy, and physical, geological and environmental 
condition in, on. around, under, and pertaining-to the Property (including soils.and any 
groundwater), and the presence or absence of any Hazardous Materials in, on, under or about the 
Property or any other real property in the vicinity of the Property. 

(e) · -The suitability in, on, around, under, and pertaining to the Property for the 
Vertical Project. 

(f) The economics and development potential, if any, of the Property. 
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(g) All other matters ofmater.ial significance affecting in, on, around, under, 
and pertaining to the Property, including its development and use contemplated under this 
Agreement. 

4.2. Property Disclosures. California law requires owners to disclose to buyers or 
lessees the presence o_r potential presence of certain Hazardous Materials. Accordingly, Vertical 
Developer is hereby advised that occupation of the Property may lead to exposure to l-l~ardous 
Materials such as, but not limited lo, any gasoline, diesel and other.vehicle fluids, vehicle 
exhaust, office maintenance fluids, tobacco smoke, methane·and building materials containing 
chemicals, such as formaldehyde. Further, there are Hazardous Materials located on the 
Property, which are described in Scl,edule 4.2, copies of which have been del_ivered to or made 
available to Vertical Developer. By execution of this Agreement, Vertical Developer. · 
acknowledges that the notices and warnings set forth above satisfy the requirements of California 

· Health and Safety Code Section 25359. 7 and related statutes. 
. . 

Vertical Developer acknowledges that Port has disclosed the matters relating to the 
Property referred to in Schedule 4.2 attached hereto. Nothing contained in such schedule will 
I im it _any of the provisions of this Article or relieve Vertical Developer of its obi igations lo 
conduct a diligent inquiry hereunder, nor will any such matters limit. any of the provisi~ns of 
Sect(on 4.3 or Section 4.4. · 

. 4.3. ''A.I' i." W.it/1 All Faults''; Di.n~laimer of Rtpresentllti,ms ,m,I Wt1rra11ties. 
VERTICAL DEVELOPER SPECIFICALLY ACKNOWLEDGES'AND AGREES THAT IT IS 
LEASING PURSUANT TO THE TERMS OF THE PARCEL LEASE THE PROPERTY ON 
AN "AS IS WITH ALL-FAULTS" BASIS. VERTICAL DEVELOPER IS RELYING 
SOLELY ON ITS INDEPENDENT INVESTIGATION OF THE PROPERTY. VERTICAL · 
DEVELOPER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT NEITHER THE 
CITY, INCLUDING ITS PORT, NOR ANY OF THE OTHER CITY PARTIES, HAS MADE, 
AND THERE IS HEREBY DISCLAIMEO, ANY REPRESENTATIONS OR WARRANTIES 
OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, AS TO ANY MATTERS . 
CONCERNING THE PROPERTY, THE SUITABILITY OR FITNESS OF THE PROPERTY 
OR THE APPURTENANCES TO THE PROPERTY FOR THE VERTICAL PROJECT OR 
THE VERTICAL DEVELOPER'S INTENDED.USES OR OPERATION OF THE PROPERTY. 
·TITLE .MATTERS, OR ANY OF THE PROPERTY CONDITIONS, THf: LEGAL, . 
PHYSICAL, GEOLOGICAL, ~NVIRONMENTAL OR OTHER CONDITIONS OF THE 
PROPERTY, THE PROPERTY'S COMPLIANCE WITH LAWS, INCLUDING ALL 
BUILDING.-PLANNIN,G. ZONING AND OTHER REGULATIONS RELATING TO THE 
PROPERTY, THE VERTICAL PROJECT, OR ANY MATTER AFFECTING THE USE, 
VALUE, OR OCCUPANCY IN THE PROJECT, OR ANY OTHER MA TIER . 
WHATSOEVER PERTAINING TO THE PROPERTY OR THE PRO~OSED VERTICAL 
PROJECT .. 

. . 
~.4. Releas_e of City and Port. As part of its agreement to accept the Property in its 

•;As Is With-All Faults" condition, Vertical Developer, on behalf of itself and its successors and 
assigns, waives-or will be dee.med to waive. any right to recover fi:om, and forever releases, 
acquits, and discharges, the California State Lands Commission, City, including, but not limited 

. to, all of its boards, commissions, departments, agencies and other subdivisions, including, 
without limitation, Port, and all of their respective officers,_employees, agents, contractors and 
representatives, and their respective heirs, successors, legal representatives and assigns 
(collectively, the ;;City Parties"), from any and all demands, claims, legal or administrative 
proceedings, losses, liabilities, damages, penalties, fines. liens,judgments, costs or expenses 
whatsoever (including, without limitation, attorneys' fees and costs), whether direct or indirect, 
known or unknown, foreseen or unforeseen (collectively, "Claims"), that Vertical Developer may 
now·have or that may arise on account ofor in any way be connected with (i) the suitability of 
the Property for.the development of the Vertical Project or Vertical Developer's and its Agents 
and customer's past, present and future use of the Property, (ii) title matters, or any of the 

VDDA-7 



property conditions, the legal, physical, geological or environmental condition of the Property 
(including soil and groundwater conditions), including, without limitation, any Hazardous 
Material in, on, under, above or about the Property, (iii) any Laws applicable thereto, including, 
without limitation, Environmental laws, (i:v) damages by death of or injury to any Person, or to 
property of any kind whatsoever and to whomever belonging, (v) construction impacts from the 
Horizontal Improvements, delay in completion of or failure to complete the Horizontal 
Improvements, defects !n the Horizontal Improvements, and any other matter related to 
Horizontal Improvements, (vi) the creation of separate legal parcel(s) constituting the Property 
pursuant to the Final Map: and (vi) goodwill. or business opportunities arising at ~my time and 
from any cause in, on,.around, under, and pertaining to the Property or the Vertical Project, 
including all Claims arising from the joint, concurrent, active or p3!>sive negligence of any of. 
City Parties, but excluding any intentionally hannti.t! acts ,committed solely by Port or City. 

. · Vertical Developer expressly acknowledges and agrees that the amount payable or 
expended by Vertical Developer hereunder does not take into account any potential liability of 
the City Parties for any consequential, incidental or punitive damages. Port would not be willing 
to ente~ into this Agreement in the absence of a complete waiver of liability for consequential, 
incidental or punitive damage~ due to the acts or.omissions of the City Parties,.and Vertical 
Developer expressly ~ssu·mes the risk with respect thereto. Accordingly, wi~hout limiting any 
Indemnification obligations of Vertical Developer or other waivers contained in this Agreement 
and as a material part of the consideration of this Agreement, Vertical Developer fully 
REI.EASES, WAIVES AN[? DISCHARGES forever any and all claims, demands, rights, and 
causes of actiqn against the City Parties for consequential, incidental and punitive damages 
(including, without limitation, lost profits) and covenants not to sue for.such. damages, the City· 
Parties arising out of this Agreement or the uses authorized hereunder, including, any 
interference with uses conduct~d by·Vertical Developer pu~uant to ~his Agreement regardless of 
the cause, and whether or 119t due to the negligence oftht:: City Parties. 

Further;the City Parties will ·not, under any circumstance, be responsible or liable to 
Vertical Developer for, and Vertical Developer hereby releases the City Parties from, any Claims 
that may arise on account of or in any way be connected with the.failure to create· separate legal 
parcel(s) constituting the Property pursuant to the Final Map or complete any Horizontal · 
Improvements (as defined in the Horizontal DDA) on or near the Property, or at any location 
within the Project Site, and. Vertical Developer, its successors and assigns, assume the risk that 
any such Horizontal lmprovements.w.ill not be completed, separate legal parcel(s) constituting 
the Property pursuant to the Final Map will not be created or other items relating to the Vertical 
Project that are the responsibility of Horizontal Developer wit~ iiot be performed. 

Vertical Developer understands and expressly accepts and assumes the risk that any facts 
conceming the Claims released, waived, and discharged in this Agre~ment include known and 
unknown claims, di~closed and undisclosed, and anticipated and unanticipated claims pertaining 
to the subject matter of the releases, waivers, and discharges. and might be found later to be other 
than or different from the facts now believed to be true, and agrees that the releases, waive!"§, and 
discharges in this Agreement will remain effective. Accordingly, with respect to the Claims 
released, waived, and discharged in this Agreement, Vertical Developer expressly waives the 
benefits of Section 1542 of the California Civil Code, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN TO HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS 
OR HER SETTLEMENT WITH THE DEBTOR. 

BY PLACING ITS INITIALS BELOW, VERTICAL DEVELOPER SPECIFICALLY 
ACKNOWLEDGES AND CONFIRMS THE VALIDITY OF THE RELEASES, WAIVERS, 
AND DISCHARGES MADE ABOVE AND THE FACT Tl-(AT VERTICAL DEVELOPER 
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WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME THIS 
AG·R~EMENT WAS MADE, THE CONSEQUENCES OF THE ABOVE RELEASES, 
WAIVERS AND DISCHARGES. · 

INITIALS: VERTICAL DEVELOPER: _____ _ 

. 4.5. Survival. The provisions of this Article 4 will survive the expiration or earlier 
termination of this Agreement. · 

5. PRE-CLOSING COVENANTS. 

S.1. · Acce~s to Property Prior to Clo.d11g. V~rtical Deveioper acknowledges that the 
Property is currently leased to Horizontal Developer pursuant to the Master Lease. Accordingly, 
in connection with any entry onto the Property for the purposes of perfonning non-invasive 
investigations and tests necessary to carry out the tenns of this Agreement or perfonning visual 
surveys and inspections by Vertical Developer or its Agents prior to Closing,· Vertical Develope~ 
will enter into a license with Horizontal Developer in the fonn of license attached hereto as 
E:c/1ibit G (the "License"). The Port will.cause Horizontal Developer to execute the License and 
deliver same to Vertic"al Developer within five (5) business days after Vertical Developer's 
request. If Port has not obtained Horizontal Developer's signature and returned the License to 
Vertical Developer within such 5-business day period, then the 60-day Contingency Period set 
forth in Sectio11 6.l(a) will be extended by one day for each day of delay beyond tl1e 5-business 
day period. !f Vertical Developer desires to perform invas_ive testing or other due diligence on 
the Property, then at Vertical Developer's request, Port will promptly seek Horizontal 
Developer's consent to commercially reasonable modifications to the !-,iccnse to accourit for the 
a~ditio11al risl<s associated with such activities, including increased insurance coyerage amounts 
or additional insurance coverage and broader indemnity and release ~rovisions. [Note: if, at the 
time this VDDA is being prepared, Horizontal Developer no longer has any interest in the 
·Property (e.g., due to a termination of the Master Lease), then revise this section to statethai 
Mertical Developer and Port will enter into the Port's form of License Agreement and attacti 
·Port's form as Exhibit G.] 

5.2. Regulatory Approvals/or Vertical Project. From and after the expiration of the 
Contingency Period and prior to Closing, Vertical Developer will have the right, but riot the 
obligation, at its sole cost and expense, to pursue Regulatory Approvals (other than th_e Final 
Map for Phase [iXX!], which is the Horizontal Developer's obligation to pursue pursuant to the 
Hori:z;<;mtal DOA) for the Vertical Project including, without limitation, schematic design 
approval under the SUD; provided, how~ver. V~rtical Developer will not cause or permit the 
issuance of any such Regulatory Approval prior to Closing if the same would be binding upon 
Port. Port, at no cost to Port, will cooperate reasonably with Vertical Developer in its efforts to 
P-ro"cess such Regulatory~eP-rovals in accordance with the tenns of Secti,m 12. 9(b). [Note~ 
Include for Commercial Projects: Port and Vertical Developer acknowl_edge a~d agree that if 
Port receives a ""City Delay Notice" under the Horizontal DDA, .then the dates and deadlines in this 
Agreement that arc affected by the City Delay Notice will be automatically extended as provided 
in the [Horizontal DDA Exhi~] provisions.] . 

5.3. Ht1riw11tt1/ Developer E1·toppel. Port will -use commercially reasonable efforts to 
cause Horizontal Developer to deposit into escrow the documents described in Sectio11 6.5(t1)(v) 
and in accordance with such Section .. 

6. CONDITIO~S PRECEDENT TO CLOSiNG OF ACQlilSITION. 

· 6.1. C,mtl11ge11cy Perit1d. 

{a) Generally. Vertical DeveloP-er will have until 5:00 .m. San Fi:ancisco 
Time on insert: daieihat is si - 60 da afterthe Effective Date of reement to inspect 
and review the Property and to elect to proceed with the Delivery of the Property on and subject 
to the terms of this Agreement (such period being referred to herein as the "Contingency Period"). · 
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·1fyertical Developer elects to proceed with the purchase of the Property, then Vertical 
Developer will, before the expiration of the Contingency Period, notify Port and Escrow Agent 
in writing that Vertical Developer has approved all such matters ("Acceptance Notice"). If _ 
Vertical Developer elects not to proceed wi~h the purc~ase of the Property, then Vertical 
Developer must, before the expiration of the Contingency Period, deliver notice to Port that it is 
exercising its right to terminate this Agreement in accordance ,vith Section 6.2 (the "Termination 
Notice"). lfbef~re the end of the Contingency Period Vertical Developer fails to give Port a 
Termination Notice or an Acceptance Notice, then Vertical Developer will be deemed to have 
el_ected to proceed to Closing. · 

(b) Obiectionable Matters. If Vertical Deveioper objects to any aspect of 
the Property wit~in the Contingency Period, then Vertical Developer-may (~ut will not be 

-obligated to) deliver to Port written notice explaining the aspects of the Property that are 
objectionable to Vertical Developer ("Objection Notice"). Port has n~ obligation to remove or 
remedy any of the items listed in the Obje~tion Notice objectionable to Vertical Developer 
("Objectionable Items"). Port has ten ( I 0) days after receipt of the Objection Notice tc;, notify . 
Vertical Developer whether Port will remove or remedy the Objectionable Items; provided, 
however, if less than ten (IO_) days reniain before the Contingency Period expires when Port 
receives the Objection Notice, then Port may, ·at its sole discretion, ·extend the Contingency 
Period by the number of days necessary for Port to have ten ( I 0) days to respond to the 
Objection Notice. If Port so extends t~e Contingency Period, then Vertical .Developer may 
terminate this Agreement at any time prior to the date that is one (I) business <fay after the 
expiration ofsuch·ten (10) day period if and only jf Port does not agree in writing, prior to the 
expiration of such ten {IO_) day period, to remove or remedy all of the Objectionable Items to 
Vertical Developer's satisfaction prior to Closing. · · 

(c) • · Port Election to.Remove or Remedy Objeciionable Matter. If Port . 
elec~s to remedy or remove the Objectionable Items and requires add"itional time beyond the 
then-scheduled Closing Date to remove or remedy any of the items, the Closing Date will be 
delayed for so long as Port diligently pursues such removal or remedy, not to exceed thirty (30) 
days-unless otherwise agreed by th~ Parties. If and when Port elects-not to remove or remedy the 
Objectionable Item and so.notifies· Vertical Developer in writing, which Port may do at any time 
including following an iriitial election to pursue remedial" or corrective actions, then Vertical 
Developer may elect to either (i) proceed to Closing in accordance with the tenns of this 
Agreement, in which event, Vertical Developer will be deemed to have waived any objections to 
the Objectionable Items Port will not remove or remedy, or (ii) tenninate this Agreement in 
accordance with Sectio11 6.2, in each case by delivering written _notice thereof to Port not. later 
than three (3") business days after the date Port notifies Vertic_al Developer in writing that Port 
has elected not to remove or remedy the Objectionable Item. If Vertical Developer-fails to notify 

. Port of its election within such three (3) business day per.iod, Vertical Developer will be dee!11ed 
to·hav~ elected to proceed to Closing. If Vertical Developer elects; or is deem_ed"to have elected, 
to proceed to Closing, then the Closing Date will be extended to the date that is seven(7) · 
business days after the date on which Vertical Developer has made, or deemed to have made, the 
election to proceed to Closing. 

6.2. Vertical Developer's Right to Terminate; Return of Dep11sit. If Vertical 
Developer elects.to terminate-this Agreement in accordance with Sectio11 6./(a), Section 6.l(c); 
Section 6.3, Sectio11 8.l, Sectio11 10.2, o~ Section J0.4(a). (collectively, "VD Terminable 
SectionS"), then [fc:ir non-Credit Bid deals: the Dep_!.)sit will be returned promptly to Vertical 
Developer upon notice thereof to Escrow Agent] [for Credit Bid deals: the Deposit Credit _Bid 
entry will be reversed and thereafter,] Vertical Developer's obligations, and Port's rights, with 
respec~ to the Deposit will cease, Vertical Developer will have no further remedies against Port 
and, except for any provisions of this Agreement which expressly state that they will survive the 
termination of th.is Agreement, this Agreement will be terminated and canceled in all respects 
and neither Vertical Developer nor Port will have any further rights or obligations hereunder. If 
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Vertical Developer docs not duly terminate this Agreement in accordance with and within the 
time periods set forth in the a"pplicable VD Terminable Sections, or ifVerti~al Developer-waives 
its right to terminate this Agreement, then (i) t_his Agreement will remain in full force and effect 
and Vertical Develo·per will have ~o further right to terminate thi!i Agreement under' the 
applicable VD Terminable Sectiol'1s, and (ii) Vertica! Developer will be deemed to have waived 
any liability of Port and any right to refuse to consummate the Closing by reason of any . 
condition known to Vertical_ Developer as of the last day ofthe·contingency Perio~. or if 
applicable, one (I) business day following Port's delivery of written notice to Vertical Developer 
that Port will not remove or remedy the Objectionable Item. 

6.3. Title Review Follott,i11g C~11ti11ge11cy Perio,I Expiratio11. .1 
. . •, 

. (a) · If at th~ time schedul~ for Closing any (i) possession by others, (ii) rights 
of possession other. than those of Vertical Developer, or (iii) lien, encumbrance, covenarit. 
assessment, easement, lease. tax or other matter which is not a ·Permitted Port Title Exception, 
encumbers the Property and would materially and adversely affect the development of the 
Property ("Port Title Defect''), .Port will J1ave up to thirty (30) days fron'I the date scheduled for 
Closing to remove the Port Title Defect. The Closing will be extended to the earlier of seven (7) 
business days after the date on which the Port Title Defect is removed or the expiration of the 
thirty (30) day period.· If the Port Title Defect can he removed by bonding and Port has not so . 
bonded within the thirty (30) d~y period, Vertical Developer may, but will not be obligated to, 
ca.use a bond to be issued. lfVertieal Developer c~uses a bond to be issued in accordance with 
this Sectim, 6.3(a), }:'ort will reimburse Vertical Developer for the cost of such bond within thirty 

· (30) days of demand or, at Port's option, credit such amount against the Acquisition Price 
payable to Port u~1~er this Agreement. · · 

.(b) If at the Closing Date, a Port Title Defect still e~ists, Venical DeveloQer 
may by written notice tQ Port either (i) tenninate this Agreement and [ffif.'-hoif~Ci'i!'CUt°;Bicl!ili'!ffli: 
receive a return of the Deposit] [fbrffriilit-:Bid:i:li~ls: the Credit Bid will be reversed] or 
(ii) accept Delivery of the Property. lfV~rtical Developer accepts Delivery of the Property .. 
subject to a Port Title Defect, the Port Title Defect will be deemed waived. If Vertical · · 
Develop1:r does not accept Delivery of the Property and fails to terminate this Agreement within 
seven (7) days after the Closing Date, or any extension as provided above, Port may terminate 
this Agreement upon three (3) days written notice to Vertical Developer. If the Agreement is 
t_~rminated under th_is Secti~n, then the tenns of Sectio11 6.1 will apply . 

. 6.4. p,,,,•s C1mditim1s Prece1le11t. 

(a) . . Port's Conditions Precedent. ·The following are conditions p~cedent to 
Port's obligation to consummate the Closing and thereby Deliver the Property to Vertical 
Developer: 

· (i) Vertical Developer will have performed in all mat~rial respects all 
obligations Lmder this Agreement required to be performed on its part before Closing. no uncured 
Acquisition Event of Default will exist on Vertical Developer's part under this Agreement and 
all of Vertical Developer's representations and warranties. made in Sectitm 11.3 will have been· 
true and correct when made and will be true and correct as of Closing. At Cl~sing, Vertical · 
Developer will deli\'er to Port a certificate to confirm the accurdcy of such representations and 
warranties, substantially in the forn1 attached hereto as Ex/1ibit H; 

. . 

(ii) Vertical Developer will have deposited into Escrow. the security 
deposit and all other sums, including any bonds, required lo be paid lo Port on or prior to the 
effective date of the Parcel Lease pursuant to the terms thereo~and all ~ther sums necessary to 
consummate the Closing pursuant to the lenns of this Agreement: 

. · (iii) [for-frealf.Bld"'aeais: Vertical Developer will have notified Port 
that it consents to the balance of the Acquisition Price being Credit Bid at Closing; 
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(iv) Vertical Developer will have deposite~ into Escrow each of the 
documents described in Section 7.J(b), each duly executed and acknowledged by Vertical 
Developer; 

(v) . Vertical Developer will have obtained all insurance required under 
the Parcel Lease and will have deposited evidence thereof into Escrow; 

(vi) Vertical Developer will have satisfied the submittal requirements 
·that Vertical Developer (or Vertical Developer's contractor) is then required to make, ~f any, 
before Closi~g relating to Vertical Developer's obligations to comply with the Workforce 
Development Plan; 

(vii) Vertical Developer and Port will have executed mutual irrevocable 
instructions to the Escrow Agent, all in accordance with Article 7; 

(viii) Vertical Dev~loper will hav:e ex~cuted and delivered to Port a 
certification of compliance with San Francisco Administrative Code Chapters 12B and 12G on 
the "Chapter 12B Declaration: Nondiscrimination.in Contracts and Benefits" form (Form HRC-
12B-101 ), together .with supporting documentation, and will have secured approval of the form 
by the City's Human Rig~ts Commission; · · 

. · (ix) Vertical Developer has deposi~ed into Escrow such evidence of 
authority to enter into the Parcel Lease this Agreement and any other Transaction Documents, as 
Port and the Title Company may reasonably require (including certificates of good standing, 
board re~ol4tions an9 certificates of incumbency); 

(x) · Vertical Developer will have delivered into escr:ow, a reaffirmation 
that all the representations and warranties made in Section 21.3 by Vertical Developer are and 
r~main true and correct as oft~e-Closing Date; . . _ 

. ·· . (xi) [~dd:a·s;applltable::v. ~rtiG(1i·:o~.v~l.Q'P.et':'Wilffiltve'{ompli.~~=a ..... _wi....,J ..... ~H 
m~·.tj!qµjrements. qf.·,the~6@ihg::I~la.n¾as~it':Jie:rtafns~t(},~tfie"P.ro.P.e~ to·;thejeitenfreguirect.a{ . 
etosingi] · 

· (xii) The Property constitutes one or more separate legal parcels as set 
forth on the Final Map; 

(xiii) Horizontal Developer wil1 have deposited into Escrow duly 
executed and acknowledged counterparts of the ODA and Master Lease Partial Release in the 
form attached hereto as Exhibit J {"DDA and Master Lease Partial Release") and a duly executed 
Horizontal Developer Estoppel in the form attached hereto as Exhibit K; and 

' (xiv) · The Title Company is irrevocably committed·to issue to Port upon 
payment by Vertical Developer, the title insurance policy required by Section 3.5 to be delivered 
to Port as of the Closing Date. · 

. . . 

(b)' Satisfaction of Port's Conditions. The conditions precedent set forth in 
Section 6.4(a) are intended solely for the benefit of Port. If any such condition precedent is not 
satisfied on or before the Closing Date, Port's Executive Director, or, if the Executive Director 
determines that waiver-of the condition precedent materially affects the rights, obligations, or 
expectations of Port, the Port Commission by resolution, will have the right in its sole discretion 
either to waive in writing the condition precedent in question and proceed with Closing, or, in the 
al~emative, to terminate this Agreement. If Vertical Developer is using reasonably diligent 
efforts to meet or satisfy the conditions precedent to Closing, the then-scheduled Closing Date. 
will be extended for a reasonable peribd or periods ohime specified by Vertical Dev~loper, but 
such periods in the aggregate wil1 not exceed thirty (30) days (unless otherwise extended by 
mutual agreement of the Parties) to allow such conditions precedent to be satisfied, subject to 
Port's further right to terminate this Agreement by the Closing Date (as extended) if all such 
conditions precedent have not been satisfied. . 
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6.5. Vertical De_vel11p_er'.'i c,m,litim,s to Closing .. 

(a) Vertical Developer Conditions Precedent. The following are conditions 
precedent to Vertical Developer's obligation to consummate the Closing and accept the Property 
from Port un~er this A~reement: 

(i) Port will have performed in all material respects all obligations 
under this _Agreement required to be performed on its part before Closing and, no uncured 
Acquisition Event of Default will exist on Port's part under this Agreement; 

. . 

(ii) The Title Company is irrevocably committed to issue to Vertical 
Developer, upon payment of the premium by Vertical Developer, a title insurance policy 
satisfactory to Vertical Developer, insuring Vertical Developer's interest in the· Property subject 
to Permitted Encumbrances;- · · 

. ' 
(iii) Port will have deposited into escrow each of the documents 

. described in Sedion 7.3(a), each d~ly executed and acknowledged by Port; 

(iv) . The Property constitutes one or more separate legal parcels as set · 
forth o_n the Final Map; 

(v) Horizontal Developer will have deposited into escrow (A) two (2) 
duly executed and acknowledged counterpa_rts of each of the Development Agreement 
Assignment and Assumption Agreement in the form attached heretQ as Exhi,,it L 
("DA _Assignment and Assumption Agreement"), DDA_ and Master Lease Partial Release, and 
(8) the Horizontal Developer Estoppel signed no earlier than fifteen (15) days prior to the 
Closing Date, by an authorized signatory of Horizontal Developer. without any material 
modification thereto. Vertical Developer will. not be obligated to accept the Horizontal 
Developer Estoppel to the extent it contains any material modifications from the form attached 
hereto as reasona~ly determined by Vertical Developer; · · · · 

(vi) If re9uired by Title Company to issue the title insurance policies 
required by Section 3.5, Hori!-ontal Developer and Port will have depqsited into escrow ~ ground 
lessee's affidavit or owner's affidavit. as·applicable, and, if required by Title. Company to issue 
the title insurance policies required by Secti,m 3.5, Horizorita.1 Developer will have delivered to 
Title Company a mech~nic's.lien indemnity in form a1Jd substance reasonably satisfactory to 
Horizo~tal Developer and Title Company. . · 

(b) Satisfaction of Vertical Developer's Conditions Precedent. The 
conditions preced~nt s~t forth in Section 6.5(a) are intended solely for the benefit of Vertical 
Developer. _If any· such condition precedent is not satisfied on or before the Closing Date. 
Vertical Dev.eloper will have the right in its sole discretion to waive in writing the condition · 
precedent in question and proceed with Closing and acceptance of the Property under this 
Agreem~nt. If Port is using reasonably diligent efforts to meet the conditions precedent, the 
then-scheduled Closing Date may be extended, at Vertical Developer's sole option (except with 
regard to the condition precedent of creating separate legal parcel(s) constituting th~ Property 
pursuant to the Final Map which is dealt with in Secti11n 7.2(b)), for a reasonable period or 
periods of time specified by Vertical Developer, but such periods in the aggregate will not 
exceed thirty (30) days.(unless otherwise extended by mutual agreement of the Parties), to allo.w 
such conditions precedent to be-satisfied, subject to Vertical Developer's further right to 
ten:ninate this Agreement by the Closing Date (as extended). Notwithstanding the foregoing, if 
either Party does not elect to proceed wi~h the Closing because the Final Map Condition 
Precedent will ~ot be satisfied as of the then-scheduled Closing Date, then Port may extend the 

· then-scheduled Closing Date in accordance with Section 7.2(b). . 

6.6. Taxes ,md A.,;.,;es.,;n,ents. 

(a) . Ad Valorem Taxes and Assessments Before and After Closing. For 
any·period before·c1~sing, Vertical (?eveloper is responsible for the payment c:,fany ad valorem 
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' ta.xes (including possessory interest and special taxes) assessed by reason of this Agreement. Ad 
valorem tax~s and assessments levied, assessed, or imposed for any period from and after 
Closing. including possessory interest and special taxes, are the sole responsibility of Vertical · 
Developer.. · 

(b) Po'ssessory Interest Taxes. Vertical Developer re~ognizennd 
understands that this Agreement may create a possessory interest subject to property taxation and 
that Vertical Developer may be subject to the payment of property taxes levied on such interest. 
San Francisco Administrative Code Sections 23.38 and 23.39 (or any successor statute) require 
that the City report certain information relating to this Agreement, and any renewals of this 
Agreement, to the Assessor-RecQrder within sixty (60) days after any such transaction, and that 
Vertical Developer report certain information relating to any assignment under this Agreement to 
the Assessor-Recorder within sixty (60) days after such assignment transaction. Vertical 
Developer agrees to provide such information as may be requested lo comply with-this 
requirement, · 

(c) .Right to Contest. Subject to Sectit111 J.J and the matters described . 
therein,. Vertical Developer has th~ right to contest the amount, validity or applicability, in w.~ole 
or in part, of any ad valorem, possessory interest or other taxes and assessments levied on· • 
Vertical Developer or the Property by reason o.f this Agreement _(collectively, ''Taxes and· . 
Assessments") by appropriate proceedings conducted in good faith and with due diligence, at no 
cost to Port, provided that, prior to commencement of such contest, Vertical Developer notifies 
Port of such contest. Vertical Developer must notify Port of the final d~term ination of such 
contest within fifteen ( 15) days after such determination. Subject to Secti1111 J.J, nothing in this 
Agreement requires Vertical Developer to pay any Taxes and Assessments so long as Vertical 
Developer contests the validity, applicability or amount of such Taxes and Assessments in good 
faith, and so long as it does not allow th.e portion of the Property affected by such Taxes.and 
Assessments to be forfeited to the entity levying such Taxes and Assessments as a result of its 
nonpayment. If any Law requires, as a condition to such contest, that the disputed amount be 
paid under protest,' or that a bond or similar security be provided, Vertical Developer must 
comply with such condition as a condition to its right to contest. Vertical Developer is 
responsible for the payment of any in\erest, penalties or other charges that-may accrue as a result 
ofany contest, and Vertical Developer must provide a statutory lien release bond or other 
security reasonably satisfactory to Port in any instance where Port's interest in the Property may 
be subjected to such lien or claim. Vertical Developer is not required to pay ariy Taxes and 
Assessments being so contested during the pendency of any such proceedings unless payment is 
required by the court or agency conducting such proceedings. Port, at its own expense and at its 
sole option, may elect lo join in any such proceeding whether or not any Law requires that such 
proceedings be brought by or in the name of Port or any ow~cr of the Property. Port will not be 
subjected to any liability for.the pay!llent of any tines or penalties, and except as provided in the 
preceding sentence, costs; expenses or fees, including attorneys' fees and costs, in connection 
with any such proceeding. · . · 

(d) ·survival. This Seclitm 6.6 will survive the expiration or earlier 
termination ofthis Agreem~nt. 

7. ESCROW .-\SD CLC~SING. 

7.1. · Escrow. Vertical Developer and Port will deposit an ex~uted counterpart of this 
Agreement with the Title Company. Port and Vertical Developer will deposit escrow 
instructions as appropriate to enable the Escrow Agent to comply.with the terms of this· 
Agreement. In addition, Port will deposit supplementary escrow instruction instructing Escrow 
Agent to apply all funds received by it in accordance with the requirements of the Financing 
·Plan. In the event of any conflict between the provisions of this Agreement and any escrow 
instructions or supplementary escrow instructions, the terms of this Agreement or.the Financing 
Plan, as applicable, will control. 
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1.2. Clm.ing. 

(a) Closing Date. Subject to extension of the Closing Da~e pursuant to the 
express provisions of this Agreement or otherwise by mutual agreement of the Parties, -the 
Closing hereunder will be held, and delivery of all items to be made at the Closing under the 
terms of this Agreement, will be made at the offices of the Title Company on the date that is 
ninety (90) days after the expiration of the Contingen~y Period before 3 :00 p.m. _San. Francisco 
time or such earlier date and time as Vertical Developer and Port may mutually agree upon in 
writing (the "Closing Date"). 

(b) Extension of Closing Date for Final Map. 

(!} [Language regarding waiver of Final Map Condition' 
"",P:-rec-e-.d'""e_n..,.t_m_a_y_,,·b'""e-su-='biect to revision when VDDA is prepared.] If one or more separate legal 
parc~ls constituting the Property, as set forth on the Final Map, has/have not been crea.ted on or 
before the then-scheduled Closing Date or Port determines that such separate parcel(s) will not 
be created in time for Closing to occur on such Closing Date (as the Closing Date may be 
extended pursuant to this Sectio11 7.2(b)), then either (i) Vertical Developer and Port may elect in 
writing to jointly waive the Final Map Condition Preced.ent and proceed with Closing and 
Venical Developer's acceptance of the Property under this Agreement, or (ii) if a Party does not 
elect to .waive such condition precedent, then subject to Section 7.2(b)(ii), Port \Viii have the 
right to extend the Closing Date by up to an additional ninety (90) days, which tight may 
continue to be exercised by Port in its sole discretion until the Final Map is obtained. Port will · 
provide Ver.tic~! Developer at l~ast ten ( I 0) c;lays prior notice before the then-scheduled Closing . 
Date of each of the Port's elections to e~tend' this Agreement. . 

(ii) If separate legal parcel(s) constituting the Property pursuant to the 
Final Map have not been created on or before the date that is two (2) years after the originally 
sched1,1led Closing Date, then Vertical Developer \"I.ill have the right to terminate this Agreement, 
effective upon written notice to Port, which notice Vertical Developer may give at any time after 
the expiration of such 2-year deadline and prior to the creation of separate legal parcel(s) 
constituting the Property pursuant to the Final Map. If Vertical Develo~er so tenninates this 
Agreement, then, i.n accordance with Sec·tit111 6.2, [for non-Credit Bid deals: the _De~osit will be 
returned promptly to Vertical Developer upon notice thereof to Escrow Agentl (for Credit Bid 
~eals: the Deposit Credit Bid entry will be reversed] and thereafter, each Party's rights and 
obligations with respect to the Deposit will cease. Vertical Developer will have no further 
remedies against Port and, except for any provisions of this Agreement which expressly state that 
they will survive the termination of this Agreement. this Agreement will be tenninated and 
canceled in all respects and neither Vertical Developer nor Port will have any further rights or 
obligations hereunder. 

. (iii) Vertical Developer acknowledges and agrees that (i) ijorizontal 
Developer is responsible for creating separate legal parcel(s) constituting the Property pursuant 
to. the Final Map, (ii) that creating separate legal parcel(s) constituting the Property p_ursuant to 
the Final Map is a condition precedent to Closing only ("Final Map Condition Precedent~'), and ~ot 
a breach of or default by Port under this Agreement, and (iii) Vertical Developer waives and 
releases Port from all Claims related to the Final Map Condition Precedent not being satisfied as 
of the then scheduled Closing Date or before tennination of this Agreement. Vertical Developer 
also acknowledges and agrees that, should Port and Vertical Developer elect to waive the Final 
Map Condition Precedent and proceed to the Closing, then (a) development of the .Vertical 
Project may be subject to additional restrictions, or conditions, which may, among other things, 
limirdevclopment on the Property or delay issuance of a certificate of occupancy for the Vertical 
Project absent approval of the Final Map or altemative compliance with the Subdivision Code, 
and other applicable City Regulations, (b) Horizontal Developer's obligation to complete 
Horizontal Improvements (as defined in the Horizontal DDA) is conditioned under the · 
Horizontal DDA on the recordation·of a Final Map and related requirements, and Vertical 
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Developer, its successors and assigns, assume the risk that any such Horizontal Improvements 
will not be completed, and (c) Horizontal Developer has indicated that it will not to enter into a 
VC A prior to approval of the Fi~al Map. 

· 7.J. Deposit of Docu~ents. 

(a) By Port. At or before the Closing, Port will deposit into e.scrow the 
following items: · 

(i) four (4) duly executed and acknowledged.counterparts of the 
Parcel Lease and two (2) duly executed and acknowledged coJ.mterparts of the Memorandum of 
Lease (in the form attached to the Parcel Lease) (the "Memorandum of Lease"); 

· (ii) two (2) duly· execut~ and acknowledged counterpart originals of 
the ODA and Master Lease Partial Release signed by Port; 

(iii) two (2) duly executed and acknowledged counterparts signed by 
Port of a memorandum of this Agreement in the fonn of Exl,ibit M attached hereto (the 
"Mem~randum ~fVDDA");_ · 

.. . (iv) a duly.executed estoppel certificate in the form attached hereto as . 
Exl1ibit N, in which the Port certifies to Vertical Developer that to its actual knowledge, there is 
no Horizontal Developer.Event of Default or Prospective Breach or Prospective Default (as to 
which the Port has given Horizontal Developer a notice of such Prospective Breach or · 
Prospective Default) under the Horizontal DOA other th~n as set forth in such estoppel 
certificate ("Port Estoppel"), which Port Estoppel will be dated and signed by Port no earlier than 
fifteen (IS) days prior to the Closing Date; · · 

(v) a duly executed Horizontal Developer _Estoppel; 

· (vi) a duly executed owner's title affidavit in form reasonably 
satisfactory to Port and Title Company;.and . · · . . 

(vii) evidence of authority ,to consummate the transactions· contemplated 
by this Agreement, as the Title Company may reasonably r~quire ( including, if applicable, Port 
Commission and Board of Supervisors' resolutio_ns). · 

· (b) By Vertical Developer. At or before the Closing, Vertical Developer will 
deposit into escrow the following i~ems: 

(i) four (4) duly executed by Vertical Developer and acknowledged 
counterparts of the Parcel Lease and two (2) duly executed by Vertical Developer and 
acknowledged counterparts of the -Memorandum of Lease; 

(ii) two (2) duly executed and acknowledged counterparts of the 
Memorandum ofVDDA; · 

(iii) the funds necessary to consummate Closing (for Credit Bid deals: 
(other than the Acquisition Price which is to be Credit Bid in accordance with the terms of this 
Agreement)]; 

.--=------- (iv) 
Restrictive Covenant;] · 

[two GD duly executed counterP.arts by Vertical Develo~r ofthe 

(v) · two (2) duly executed originals by Horizontal Developer and 
Vertical Developer of the DA Assignment and Assumption Agreement; 

(vi) two (2) duly executed originals by Vertical Developer of the 
Agreement to _Comply with CFO and Assessment Matters; · 

(vii) two (2) duly executed· originals by Vertical Developer of the 
Notice of Special Tax; and 
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(viii) evidence ofauthority to consummate the transactions contemplated 
by t_his Agreement, as Port and the Title Company may reasonably require (including certificates 

'of good standing, board resolutions and certificates of incumbency). - · 

. . (c) Further Assurances. Port and Vertical Developer will each deposit such 
other instruments as are reasonably required by the Escrow Agen~ or otherwise required to close 
the escrow and consummate the purchase of the Property in accordance with the terms hereof. 

7.4. Steps to Close Escrow. Port and Vertical Developer will instruct the Escrow 
Agent to consummate the escrow as provided herein. Upon Closing, the Escrow Agent will 
record in the Official Records, in the following order and no other order: (I) the DDA Release, 
(2) the DDA a1id Master Lease P_artial Release, (3) the Memorandum ofVDDA, (4)_ the · · 
Memorandum of Lease, (5) the Agreement to Comply with CF_D and Assessment Matters, and 
(6) any other documents reasonably required to be recorded under the terms of Regulatory 
Approvals . .!J.~on Closin~ Escrow Agent will deliver a settlement statement to Port and Vertical 
Developer [for non-Credit Bid deals: and deliver to Port all funds received by.Escrow Agent on 
account of the Acquisition Price. Port will instruct the Escrow Agent to disburse the net 
proceeds of the Acquisition Price to the Project Payment Obligation as defined in the Financing 
Plan in accordance with 'Article 2, (Flow·of Funds) of the Financing Plan]. [for Credit Bid deals: 
If the Acguisition Price will be paid [Note: Potentially add only where all Developer Balance 
'and Return paid in full] in whole or in p~rt by Credit Bid, such amount will be ~redited in · 
accordance with the Financing Plan]. In addition, the Title Company will issue title policies io 
Ver1ical Developer and Port as required under Section J.5. · 

7.5. Waii•er of Pre-Delivery Conditio11s. Unless the Parties otherwise expressly agree 
at the time ofCl9sing, all pre-Delivery conditions of the Parties will, upon Escrow, be deemed 
waived by the Party benefited by such condition. 

7.6. · Merger. Upon Closing, the tenns set forth in Articles I through Jf), inclusive, of 
this Agreement will be deemed to have merged with the Ground Lease and will be of no further . 
force or effect, except to the extent such term ex·pressly survives Closing pursuant to the terms 
thereof. For the avoidance of doubt, the tenns of Article.,· I I through 22.-inclusive, of this 
Agreement will survive Closing. · 

8. RISK OF LOSS PRIOR TO CI.OSING. 

8.1. Loss. Prior to the· Closing Date, Port will give Vertical Developer notice of the 
occurrence of damage or destruciion of,. or the commencement of condemnation proceedings . 
afTecting. any portion of the Property .. In the event that all or any portion of the Property is 
condemned, or destroyed or damaged by lire or other casualty prior to the Closing, then Vertical 

· Developer may, at it~ option to be exercised within ten (JO) days of Port's notice of the 
occurrence of the damage or destruction or the commencement of condemnation proceedings. 
either terminate this Agreement or consummate the Deliv~ry of the Property for the full 
Acquisition Price as required by the terms hereof. If Vertical Developer elects to termii:iate this 
Agreement or fa_ils to give Port notice within such ten (10)-day period that Vertical Developer 
will proceed with the purchase, then this Agreement will tenninate at the end of such ten ( I 0)
day period and the terms of SeC'lion 6.2 will !lPPly. 

8.2. lm,urtmce Proceetls and Awartls. Vertical Developer acknowledges that until 
immediately prior to Closing. the Property will be leased by Port to Hori7.ontal Developer · 
pursuant to the terms and condition of the Master Lease. · 

(a) Insurance Proceeds. Pursuant to the Hprizontal Documents, Horizontal 
Developer is obligated to insure the Property until immediately prior to the Closing. 
Accordingly, Horizontal Developer may receive insurance proceeds arising from damage or 
destruction of the Property. If Vertical Developer desires to have any portion of such insurance 
proceeds available for Vertical Developer's use· if it consummates the Delivery of the Property 

, for the full Acquisition Price after damage or destruction of the Property, then Vertical 
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Developer and Horizontal Developer must include the tenns of any transfer of insurance 
proceeds arising from damage or destruction of the Property received by Horizontal Developer to 
Vertical Developer in the VCA. Port will not be obligated to_ purchase any third party 
commercial liability insurance or property insurance with regard to the Property and in no event, 
will Port be obligated to transfer to Vertical Developer any insurance proceeds Port may receive 
or credit against or reduce the Acquisition Price as a result of damage or destruction of the 
Property. . · · · . · 

(b) Condemnation Awards. If Vertical.Developer elects to ~onsummate the 
Delivery of the Property for the full Acquisition Price after condemnation of a portion of the 
Property, Vertical Developer must negotiate with Horizontal Developer for the transfer to 
Vertical Developer of condemnation award proceeds Horizontal .Developer may receive fi:om the 
partial condemnation of the Property. ~ort will not be transferring to Vertical Developer or· 
crediting against the Acquisition Price, any condemnation award proceeds. 

9. CI.OSING [XPE~SES. 

9.1. Expe11ses. Vertical Developer will pay all·fees, charges, cost~ and other amounts 
necessary for the opening and closing of Escro\v (collectively, the "Closing Costs"), including 
(i) real property transfer taxes applica~le to the Delivery of the Property, (ii) personal property 

, transfer laxes, (iii) the cost of any title reports, surveys, inspections and premiums for all title 
insurance policies obtained by Vertical Developer, Port, and if applicable, any le_nder, 
(iy) escrow fees·and recording· charges, and (v) any other costs and charges of the escrow for the 
transaction contemplated hereby. Vertical Developer will pay-the Closing Costs on or before the 
Closing Date. If the Title Company requires, Vertical Developer will pay into Escrow any such 
fees, costs, charges or other amounts required for closing Escrow under this Ag~ment. -

9.2. _ Brokers. The parties represent and warrant to ea~_!t other that no broker or finder 
was instrumental in arranging or bringing about this transaction [for non-affiliate deals onhi: 
other than [ - ] ("Broker")] and that there are no other claims or rights for , 
brokerage commissions or finder's fees in connection with the transactions contemplated by this 
Agreement. If any.person [for non-affiliate deals onM other than Broker] brings a claim for a 
commission or finder's fee based o_n any contact, dealings, or communication with either Party, 
then such Party will defend the other Party from s~ch claim, and will Indemnify the City Parties 
or Vertical Developer and its officers. employees, directors;·ownen;, heirs, successors, legal 
representatives arid assigns ("Vertical De:veloper Parties"), as applicable, from,.and hold the City 
Parties or Vertical Developer Parties, as applicable, against, any and all costs, damages, claims, 
liabilities, or expenses (including, without limitation, reasonable attorneys' fees and 
disbursements) t~at the City Parties or Vertical Developer Parties, as applicable, incur in · · 
defending against the claim. The provisions of this Section will survive the Closing, or, if the 
Delivery of the Property is not consummated for ~my reason, any tennination of_this Agreement. 

10. · ACQlllSITION DEFAUI.TS, REMEDIES AND LIQlllDATED DAMAGES. 

10.1. Acquisition Event of Default. For purposes hereof, an "Acquisition Event of 
Default" means: 

(a) Vertical Developer fails to pay when due. any amount required to be paid 
under this Agreement with respect to the acquisition and disposition of.the Property (but not with 
respect to any development of the Property), and such failure continues for a period of five (5) 
business days-following Vertical Developer's receipt of notice thereof from Port; 

. . 

(b) Vertical Developer causes or pennits the occurrence of a Transfer not 
pennitted u11d«:r this Agreement; 

(c) All conditions to Closing in the applicable Party's favor have been 
satisfied or w~ived, and such Party fails to consummate the Closing by tl1e Closing Date in 
violation-of this Agi:eement; 
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(d) On or before the Closing Date, Vertical Developer files a petition for 
relief,. or an order for relief is entered against Vertical Developer, in any case under applicable 
bankruptcy or insolvency law, or any comparable law that is now 9r hereafter m~y be in effect, 
whether for liquidation or reorganization, which proceedings if tiled against Vertical.Developer 
are not dismissed or stayed within one_ hundred eighty ( 180) days; . 

(e) Oi:i or before the Closing Date, a writ of execution is levied on this 
Agreement which is not rel~ased within one hundred twenty (120) days, or a receiver, trustee or 
custodian is appointed to take custody of all or any material part of the property of Vertical 
Developer, which appointment is not dismissed within one hundred twenty ( 120) days; . 

(t) On or before the Closing Date, Vertical Developer makes a general 
assignment for the benefit of its creditors; or . 

- (g) The applicable Party violates any covenant set forth in Sectim,.f I through · 
a1id including Section 9 of this Agreement, or fails to perform any other obligation to be 
perfonned by the party under Sections I through and including Sectio11 9 of this _Agreement at 
the time such perfonnance is due, and such violation or failure continues withoui cure for more 
than fifteen ( 15) days after written notice from the other party specifying the nature of such 
violation or failure, or, if such cure cannot reasonably be completed within such fifteen ( 15) day 
period, if such party does not within such fifteen (15) day period commence such cure, or having 
so commenced, does not prosecute.such cure with diligence and dispatc;h to completion within a 
~asonable ~ime thereafter. 

10.2. Failure to Close. Subject to Set.'litm /0.3, if.due to an Acquisition Event of 
Default, Closing cannot occur on the date agreed to by the Parties. the non-defaulting Party may· 
terminate this Agreement by written notice and demand the return of its money, papers or 
documents deposited in Escrow (including, in the case of Vertical Developer, the return of the . 
Deposit); provided, however, the defaulting Party will have ten ( I 0) days after delivery of such 
termination notice to perform any ;icts required of it to permit Closing. If neither Party has 
performed fully to enable Closing by the time established therefor, then either Party may instruct 
the Title Company to return all documents and funds deposited w.ith it to the applicable Parties in 
ten.( I 0) days, unless within such ten ( I 0) day period, both Parties perform fully all their . 
obligations to enable Closing, in which ~ase,.the Title Company will proceed to Cl~sing without 
regard to such delay. : 

10.3. Default by Vertical Dei•e/11per; Liquid~ted Damages . . IF THE DELIVERY OF 
THE PROPERTY IS NOT CONSUMMATED DUE TO AN ACQUISITION EVENT OF 
DEFAULT BY THE VERTICAL DEVELOPER HEREUNDER, PORT WILL BE ENTITLED. 
AS ITS SOLE AND EXCLUSIVE REMEDY, TO TERMINATE THIS AGREEMENT AND 
[FOR NON CREDIT BID DEALS ONLV:' RETAIN THE DEPOSITI [!FOR CREDIT BID 
OEALS ONLY:' MAINTAIN THE CREDIT BID OF THE DEPOSIT (IN OTHER WORDS, 
NOT REVERSE THE CREDIT BID DEPOSl"I)] AS LIQUIDATED DAMAGES. 

. . . 
Tl-IE PARTIES HA VE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 

EVENT OF A FAILURE TO CONSUMMATE THE DELIVERY OF THE PROPERTY AS 
SPECIFIED IN THE PRECEDING SENTENCE. WOULD BE EXTREMELY DIFFICULT OR 
IMPRACTICABLE TO DETERMINE. AFTER.NEGOTIATION. THE PARTIES HAVE 
AGREED THAT, CONSIDERING ALL THE CIRCUMST AN.CE·s EXISTING ON THE DATE 
OF THIS AGREEMENT, Tl-IE AMOUNT OF THE DEPOSIT IS A REASONABLE 
ESTIMATE OF THE DAMAGES THAT PORT WOULD INCUR IN SUCH AN EVENT. BY 
PLACING THEIR RESPECTIVE INITIALS BELOW, EACH PARTY SPECIFICALLY 
CONFIRMS THE ACCURACY OF THE STATEMENTS MADE ABOVE AND THE FACT 
THAT EACH PARTY WAS REPRESENTED BY COUNSEL Wl-1O EXPLAINED, AT THE 
TIME THIS AGREEMENT WAS MADE, THE CONSEQUENCES OF THIS LIQUIDATED 
DAMAGES PROVISION. . 
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INITIALS: PORT: --------- VERTICAL DEVELOPER: ___ _ 

10.4. P(!rl Default; Vertic11I Developer's Re~edies. Upon the occurrence ofan 
Acquisition Event of Default by ~ort and provided there is no Acquisition Event of Default by 
.Vertical Developer, Vertical Developer has the exclusive remedies set forth below following the 
expiration of applicable cure p~riods: · . 

· (a) Termination. Vertical Developer may terminate this Agreement upon 
ten (10) days' wri~n noti':!e to Port, in which event [for non-Credit Bid deals: Vertical 
Developer will receive a return oftlie Deposit] [for Credit Bid Deal$: the Credit Bid will be 
reversed] and th·e Parties will have no further rights and obligations hereunder except for the 
obligations that expressly survive termination of this Agreement; or 

. (b) Specific Performance. Vertical Developer may"institute an action for 
specific perfonnance. Port acknowledges that an Acquisitiori Event of Default by ·Port under 
Sectit1n 10.4 in the absence ofan Acquisition Event of Default by Vertical Developer, will be 
-conclusively deemed to be a breach of an agreement to transfer teal property that cannot be 
adequately relieved by pecuniary compensation as set forth in California Civil ~ode§ 3387; or 

(c) Damages. Port will not be liable to Vertical Developer for.any monetary 
damages whether caused by any Acquisition Event of Default by Port and in no event will Port 
be liable for any actual, consequential, inci<tental or punitive damages; provided, however, if 
Port is required under the terms ofthis Agreement to return the Deposit to Vertical Developer 
and Port fails to return the Deposit in Port's possession as required under this Agreement, then· 
Vertical Developer may institute a caus~ of ~ction for monetary damages egual to the amount of 
Deposit that has n_ot been returne~ ~y Port; or · 

(d) · No Other Remedies. Other than the remedies set forth in 
Secti,m., I0.4(a),:J0.4(b), and I0,.4(c), Vertical Developer is not entitled to any other remedies 
permitted by law or at equity. · 

11. COi\tPI.IANCEWITH LAWS. 

Vertical Developer will comply with, at no cost to Port, (i) an ·applicable Laws (taking 
into.account any \'.ariances or other deviations properly approved and applicable to the Vertical 
Project), (ii) the Mission Rock Soil Management Plan, (iii) the applicable provi~ions of the 
Mitigation Monitoring and Reporting P~gram, {iv) the Transportation Demand Management 
Plan, (~} the Parcel Lease.] and [Note: add other requirements imposed In connectionwith' 
Project Approvals, if any). The foregoing sentence will not be deemed to limit Port's ability to 
act in its legislative or regulatory capacity, including the exercise of its police powers. Vertical 
Developer acknowledges that the description of the Vertical Project attached hereto d~s not · 
limit yertical Developer's responsibility to obtain Regulatory Approvals for the Vertical Project, 
nor does the Vertical Project limit Port's responsibility in the issuance of any such Regulatory 
Approvals to comply with applicable Laws. It is understood and agreed that Vertical 
Developer's obligation to comply with Laws includes the obligation to make, at 110 cost to Port, 
all additions to, modifications of, and installations on the Property that may be required by any 
Laws relating to or affecting the Property. .. 

12. OF.VF:l,OPMENT OF VF.RTICAI. PROJECT AND REl,ATED lNl-'.R.-\STRl'CITRE.· 

· 12.1. Project Requirements. 

(a) Proiect Requirements. The Vertical Project·will be designed. reviewed, 
constructed and completed in accordance with (i) the Scope o~ Development. (ii) Development 
Schedule, (iii) Articles I I (Compliance with Laws and Regulatory Approvals) through and 
including Article 22 (Definitions) of this Agreement (including the terms of any exhibits 
referenced therein), (iv) the FOG Ordinance and the inclusion of automatic grease removal 
devices on all kitchen sinks in any cafe, restaurant or other food establishment on the Site, (v) the 
applicable provisions of the Mitigation Monitoring and Reporting Program; (vi) Associated · 
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Public Benefits, and (vii) the Workforce Development Plan (sometimes collectively referred to 
as the "Project Requirements"). Vertical Developer hereby consents to, and waives any rights it 
may have now or in the future to challenge the legal validity of, the conditions, requirements, 
policies, or programs required by the Horizontal DDA, this Agreement and the Project 
Requirements, including. without limitation, any Claim that they constitute an abuse of police 
power, violate substantive due process, deny equal protection of the laws, effect a taking of 
~roeert}' without eaY-ment of just compensation. or im~ose an unlawful tax. [Note: Thls._,,Se,--ct'""io_n..,' 
and/or other sections may be revised to conform deferred infrastructure requirements and 
access to ODA.I] 

I 

Proiect. 
(b) Required Commencement and Completion D~tes for the Vertic~I 

(i) Period to Co111111e11ce a11d Complete. Vertical Developer must 
Commence Construction of the Vertical Project on or b~fore the date that is thirty-six (36) 
months after the Closing Date (the "Construction Commencement Date"), and Complete 
construction ·on or before the date that is seventy-two ( 72) months after the Closing Date, which 
dates may be extended as hereinafter provided (the "Construction Completion Date"). 

(ii) Extension Options. Vertical Developer may extend each of the 
Construction Commencement Date and the Construction Completion Date·in increments.of up to 
three (3) months (each an ""Extension Option") (not to exceed forty-eight(48) months in the 
~ggregate} by_~}'ing the extension fee·set forth in Schetlu/e 12.J each an "Extension Fee"). 
[NOTE: Each Extension O tion to Increase b 5 000 eve 5 ars after 2017 . 

. (iii) . Exte11sio11 Notice. If Vertical Developer desires to extend either or 
both of the Construction Commencement Date and the Construction Completion Date, then 
Vertical Developer will give Port notice of Vertical Developer's exercise of the extension right 
no later than ten (10) business-days prior to the otherwise applicable Construction · 
Commencement Date or the Construction Completion Date, and as the same may have been . 
extended pursuan~ -to this Secti,m 11. I (b) ("Extension Notice'"). Vertical Developer will specify in 
the Extension Notice the length of the extension (wtiich will not exceed th~e (3) months and will 
not exceed the 48-month aggregate limit on 3-month extensions). Within five (5) business days 
after delivery of the Extension Notice, Vertical Develop1::r will deliver the Extension Fee by good 
funds-to Port.· For the purposes of clarification, any extension of the Construction 
Commencement Date pursuant to Section 12. I (b)(ii) does not automatically extend the 
Construction Completion Date. Vertical Developer may separately elect to extend and pay for 
any extension of the Construction Completion Date. 

(iv) Force Maieu,-e,: Reg11/atmy Force Maieure. 

(1) Vertical Developer may extend each of the Construction . 
Commencement Date and the Construction Completion Date as a result of Force Majeure or 
Regulatory Force Majeure so long as.(i) any such extensions do not exceed, in the aggregate, 
twenty-four (24) months, and (ii) Port reasonably agrees that a Force Majeure or Regulatqry 
Force Ma,.jeure event _has occurred. 

. (2) In addition, with respect to a Regulatory Force Majeure 
event, in order to extend-the Construction Commencement Date or the Construction Completion 
Date, as applicable, as a result ofa Regulatory Force Majeure event, Vertical Develo~er must 
make ~a}'ment to Port in the amount of $1 5.000 [Note: Amount will increase by $3,oooToii 
eachPhaseafter Phase ll. for any period of delay ofup to three (3) months. For the purposes of 
illustration only, if Vertical Developer anticipates that a Regulatory Force Ma_jeure delay will l1ast 
three months, then it will pay $15,000 [Note: Amount will increase by $3,000 for each Phase 
after Phase· I]. if the delay _is anticipated to last six months, then it will pay f$30,000J [Note: 
change amount accordinjly]. and so on, subject to the 24-month limit. 
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(3) Vertica.l Developer will give notice to Port ("FM Extension 
Notice") of any extension due to Force Majeure or Regulatory Force Majeure as soon as 
reasonably practical following Vertical Developer's actual notice of the Force Majeure or 
Regulatory Force Majeure event or the delay caused by the Force Majeure or Regulatory Force 
Majeure event, which notice will describe the event and any actual or reasonably anticipated · 
delay as a result thereof .. 

. . . (4) If the Port ·disagrees·with Vertical Developer's assertion of 
the occurrence of a Force MajelJre or Regulatory Force Majeure eve~t. then: 

. · (A) Port will give Vertical Developer notice of such· 
disagreement and t~e reason therefor within 30 days after Vertical Developer's notice 

. (B) within 15 days after such notice, Vertical Developer 
and Port will meet and confe_r in an effort to resolve the disagreement: and 

• . . · (C) until the earlier oftl~e.date on ~hich-the disagreement 
is resolved or the event and delays caused thereby cease (but subject to the aggregate 24-month 
limit and, in the case of a Regulatory Force Majeure event, payment of the fee, as set forth herein 
abov~). the event will be deemed robe a Foi:ce Majeure o~ RegiJl~t_ory Force Majeure. · 

. (5) If it is determined that Port was correct that the event in 
question was not a Force. Majeure or Regulatory Force Majeure e~ent, then such event will no 
longer be deemed a Force Majeure or Regulatory. Force Majeure. event as of the. date 
immediately following such determination; provided, however, if the event in·question was an 
asserted Regulatory force Majeure event, the amount of the fee payable under · 
Section 12.J(b)(iv)(?).will be tripled and Vertical Developer will pay to Port within thirty (30) 
days after the dcte1;11'1ination, the balance c:if such tripled fee. For the'purposes of ilh.istration 
only, if during Phase I, it is determined the Port was correct that tlie event in question was not a 
Force Majeure or Regulatory Force Majeure event.then tl~e fee would be $45,000 for each 
three (3 )-month period of delay due to Regulatory Force Ma,jeure. and Vertical Developer 
would be obligated to pay the $30,000 balance (i.e., $45,000 minus the $15,000 payment the 
Vertical Developer is al_rea~y payii:ig under Section 12.,l(b)(iv)(2)). 

· . (6)· · 'lfno determination is reached between the Parties within 
the time period set forth in this Section 12.J(b)(iv) as to whether the event in question was a 
Force Majeure or Regulatory. Force Majeure event, then· the amount of the fee payable under 
Section J2.J(b)(iv)(2) will be doubled and Vertical Developer will pay to Port ,~ithin thirty (30) 
days after the determination the balance of such doubled fee for each three-month period of 
delay until the earlier of the cessation of the delay or exhaustion of the 24-month aggregate limit 
on Force Majeure and Regulatory Force Majeure delay. · · 

(v) Acceptance Delay. Vertical Developer may extend the 
Construction Completion Date·as a result ofan Acceptance Delay without payment ofany 
Extension Fee so long as the Acceptance Delay extensions do not exceed: in the aggregate, forty
eight (48) months. Vertical Developer will give notice to Port of any extension of the 
Construction Completion Date due to an Acceptance Delay as soon as reasonably practical 
following Vertical Developer's knowledge of the Acceptance Delay, which notice will describe 
the Acceptance Delay and any actual or reasonably anticipated delay as a result thereof. 
·'Acceptance.Delay" means a delay in the applicable City Agency's Acceptance of any of the 
Horizontal Improvements or Deferred Infrastructure that is Utility Infrastructure or a Public 
ROW following issuance (or deemed issuance) of a SOP Compliance Determination with respect 
such Horizontal Improvements or Deferred Infrastructure where such delay is the sole reason for 
Vertical Developer's inability to obtain a final certificate of occupancy for the Vertical Project. 

(vi) Port Remedies. Port will have the.remedies set forth in Schedule 
1 S.3 if Vertical Developer fails to Commence or Complete Construction of the Vertical Project 
within the time frame set forth-in this Secti,m 12.l(b), as such time frames may have been 
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.. 
extended pursuant to this Section 12. J(b) or any other appli<;able· provisions of this Agreement. 
Vertical Developer's obligation to pay the Liquidated Amount described iii Schedule 15.3 will 
survive the expiration or termination of~his.Agreement. · · 

. 12.2. Mitigation Monitoring a11d Rept1rting Program. In order to mitigate the 
significant environn:iental impacts of the development contemplated hereby, the construction and 
subsequent operation of all or any part of the Vertical Project will be in accordance with all 
applicable Environ,nental Laws and the applicable provisions of the Mitigation Monitoring and 
Reporting Program attached hereto as Exhibit 0. V~rtical Developer will incorporate the 
Mitigation Monitoring and Reporting Program into any contract or subcontract. 

. " 

12.3. Amendment of Development Requireme11ts_. Vertical Developer will no_t seek 
any amendmenno the ~esign Controls under Section ·249.80(c) of the SUD or to the SUD under· 
Section 302 of the Planning Code without obtaining the prior written.conse_nt of Port (and, for 
any proposed amendment that may impact Horizontal Developer, the Horizontal Developer, 
.which consent may be given or.withheld in accordance with the VCA), which consent may be 

· given or.withheld in Port's sole discretion_. In its application to Port or"the City for a Regulatory 
Approval under the SUD or applicable building codes, Vertical Developer wi!I expressly identify 
in writing any elements of its proposed construction th11t requires all' amendment to the Vertical 
Development Requirements, and state the reason for the proposed amendment. No amendment · 
to the Vertical Development Requirements will .be effective with· respect to such items jf an 
amendment was not clearly, sought by Vertical Developer in writing and such amendment was 
not approved by the Port in its proprietary capacity. · 

12.4. Ct1m1·tr11ctit1n of Infrastructure. · 
" . 

(a) Vertical Developer will be solely responsible for developing all 
improvements within the Property, including, without limitation, private right of ways. 
pedestrian walkways. infrastructure, and landscaping and hardscaping in any open space and 
common areas located within the Property. Vertical Developer will also be required to construct 
the Deferred Infrastructure identified on Scl1edule 12.4-l attached hereto. · 

· (b) · Horizontal Developer (or its successors or assigns with respect to the 
obligation to construct Horizontal Improvements in accordance with the lnfrastructute Plan 
(attached to the Horiz.ontal DDA as Exhibit BJ) will cause to be constructed- Horizontal 
Improvements serving the Property, including streets and utilities necessary to serve the Property 
adjacent to (but not within) the Property, in accordance with the terms of the Horizontal DDA 
and as between Vertical Developer and Horizontal Developer, in accordance with the VCA. If 
Vertical Developer requires acce:ss to any real property outside of the Property that is under the 
control of Port in connection with the construction_ of the Deferred Infrastructure, Vertical 
Dev.eloper and Port will use good faith efforts to negotiate and execute a License as may be . 
adjusted between the Parties to account for the add_itional risks associated with such activities. 
including il"!creased insurance coverage amounts or additional insurance coverabre and broader · 
indemnity and release provisions, and any additional provisions required by Law (or mandated_ 
by the Port Commission pursuant to a policy adopted by the Pprt Commission in a public 
meeting) to be included iQ real ·property licenses. The VCA will address, among·other things, the 
Horizontal Developer's and Vertical Devel~per's rights aiJd obligations with respect to any need 
_of Vertical Developer to have ~ccess to any i:eal property outside of the Property that is under.the 
control o~ Horizontal Developer. _ . . . 

12.S. Constrlictitm Standtmi,. All cof!struction must be performed by duly licensed 
and bon~ed contractors or mechanics and will be accomplished expeditiously, diligently and in 
accordance with good construction and engineering practices and applicable Laws. 

. lt.6; ReptJro· and lnfi,rm11tio11 fi,r Assess11r-Rec"rtler. During periods of construction, 
Vertical Develo~r will provide certain information to the appropriate party, all in accordance 
with [Section SAi](lnformation Requested by the Assessor-Recorder) ·of the Parcel Lease. 

VDDA-23 



12.7. C11.'tts of Vertica/"Pr,,ject Sole Resp,msibility of Vertical Developer. Port has no 
responsibility for any costs of the Vertical Project and Vertical Developer will pay (or cause to 
be paid) all such costs. 

. 12.8. Construction Rights of Acces.<t: During any period of construction or"the Vertical 
Project, Port and its Agents will have the right to enter areas in which construction is being 
perfonned, on reasonable prior written notice during customary construction hours, subject to the 
rights of tenants and subtenants, and any safety procedures or precautions required by Vertical 
Developer and/or its contractors, to inspect the progress of the work; provided, however, that 
Port and its Agents will conduct their activities in such a way to minimize interference with 
Vertical Developer and its operations to the extent feasible. Nothing in this Agreement, · 
however, will be. interpreted to impose an obligation upon Port to conduct such inspections or 
any liability in connection therewith. · 

12.9. Regulatory Approi•11ls. 
. . 

(a) · Port Acting as Owner of ProDt"rty. Vertical Developer understands and 
agrees that Port is enteri11g into this Agreement in its proprietary ~apacity as the hoLder offee 
title to the Property and not as a Regulatory Agency with certain police powers. Vertical 
Developer agrees and acknowledges that Port has made no representation or warranty that the 
necessary Regulatory Approvals to allow for the development of the Vertical Project can be 
obtained. Vertical Developer agrees and acknowledges that although Port is an agency of the 
City, Port staff and executives have n_o authority or influence over officials or Regulatory 
Agencies responsible for the issuance of any Regulatory Approvals, including Port and/or City 
officials acting in a· regulatory capacity. Accordingly, there is !10 guarantee, nor a presumption, 
that any of the Regulatory Approyals required for the approval or development of the Vertical 
Project will be issued by the appropriate Regulatory Agency, and Vertical Developer 
understands and agrees that neither entry by Port into this Agreement nor any approvals given by 
Port under this Agreement will be.dee1'ned to· imply that Vertical Developer will obtain any 
required approvals from Regulatory Agencies whi~h have jurisdiction over the Vertical Project 
and/or the Property. including Port itself in its regulatory capacity. Port's status a~ an agency of . 
the C_ity in no way limits the <;>bligation of Vertical Developer, at Vertical Developer's own cost 
and initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiction 
over the Vertical Prqject. ·_By ci;itering into this Agreement, Port is in no way modifyi11g_or 
limiting Vertical Developer·s obligations to cause the Property to be developed, restored, used 
and occupied in accordance with all Laws. Vertical Developer further agrees and acknowledges 
that any time limitations on Port review or ·approval within this Agreement applies only to Port in 
its proprietary capacity, not in its regulatory cap,city. Without limiting the foregoing, Ver,tical 
Developer understands and agrees that Port staff have no obligation to advocate. promote or 
lobby any Regulatory Agency and/or any local, regional, state or federal official for any 
Regulatory Approval, for approval of the Vertical Project or other matters related to this 
Agreement, and any such advocacy, promotion or lobbying will be done by Vertical Developer 
at Vertical Developer's sole cost and expense. Vertical Devel_oper hereby waives any Claims 
against the City Parties. and fully rel_eases and discharges the City Parties to the ful~est extent 
permitted by Law, from any liability relating to the failure of Port, the City or any Regulatory 
Agency from issuing any required Regulatory Approval or from issuing any approval of the 
Vertical Project. · 

(h) Regulatory ApPl'oval; Conditions. 

. (i) Vertical Developer understands that construction of the Vertical 
Project, including the Defel')'.Cd Infrastructure, and Vertical Developer's contemplated uses and 
activities on the Property, may require Regulatory Approvals from Regu_latory Agencies, which 
may include the City, Port, the RWQCB, SFPUC, SFPW. SFDPH, BAAQMD. Cal OSHA and 
other Regulatory Agencies. Vertical Developer is solely responsible for obtaining any such 
Regulatory Approvals, as further provided in this Section. 
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(ii) Port, at no cost to Port, will cooperate reasonably with v·ertical 
-Developer in· its efforts to obtain such Regulatory Approvals, including submitting letters of 
authorization for submittal of applications consistent witlull applicable Laws and the further 
terms ~nd conditions of this Agreement, including, without limitation, being a co-permittee with 
respect to any such Regulatory Approvals. How~ver, if Port is required to be a co-pen:nittee 
under any such permit, then Port will not be subject to any conditions and/or restrictions under 
such permit that could (I) encumber,- re.strict or adversely change the use of any Port property 
other than the Property, ·unless in each instance:Port has previously approved, in Port's sole and 
absolute discretion, such conditions or restrictions and Vertical Developer has assumed all 

. ·obligations and liabilities related to s·uch conditions and/or restrictions; or (2) restrict or change 
the use of the Property in a manner not otherwise permitted under this Agi:eement or subject Port 
to unrcimbursed costs or fees, unless in each instance Port has previously approved, in Port's 
reasonable discretion, such conditions and/or restrictions and Vertical Developer has assumed all 
obligations and liabilitic~ related to such conditions and/or restrictions (ii:tcluding the assumption 
of any unreimbursed costs or fees Port may be subject to as a result of such Regulatory 
Approval). 

(iii) . Port will provide Vertical Developer with.its approval or 
disapproval thereof in writing to Vertica·1 Developer within ten ( I 0) business days after receipt of 
Vertical Developer's written request, or if Port's Exe~utive Director reasonably detennines that 
Port Commission or Board of Supervisors action is req·uired under appli"cable Laws, at the-first 
Port and subsequent Board hearings after receipt·ofVertical Developer's writte11 request subject 
to notice requirements and reasonable staff preparation time, not to exceed forty-five (45) days 
for Port Commission action alone and ~eventy-five (75) days if both Port Co,nmission and ~oard 
action is required, provided such peri<><J may be extended to account for any recess or 
cancellation of board or' ~ommis"sion meetings. ·Port will join in any application by Vertical 
Developer for any required Regulatory Approval and execute l>Uch permit where required, 
provided that Port has no obligation to join in any such application or sign the permit if Port ~oes 
not approve the conditions or restrictions imposed by the Regulatory Agency under such permit · 

· as set forth above. · 1 · 

(iv) Vertical Developer will bear all costs associated with ( I )°applying 
for and obtaining any·necessary Regulatory ApP.roval (other than the Final Map for Phase [XX], 
which is the Horizontal Developer's obligation to obtain under the Horizontal DDA), and (2) 
complying with any and all conditions or restrictions imposed by Regulatory Agencies as part of 
~ny Regulatory Approval, including the economic costs of any development concessions, 
waivers, or other impositions, and whether such _conditions or restrictions are on-site or require 
off-site imprpvements, removal, or other measures. Vertical Developer in its sole discretion has 
the right to appeal or contest any- condition in any manner permitted by Law imposed by any 
such Regulatory Approval;·pl'Qvided, however, that if Port is a co-permittee, then Vertical 
.Developer will have first obtained.Port's consent. not to be unreasonably withheld. prior to . 
commencing any such appeal or contest. Vertical Developer will provide Port with prior notice 
of any such appeal·or contest and keep Port informed of such proceedings. V crtical Developer 
-will pay or discharge any fines, penalties or corrective actions imposed as a result of the failure 
of Vertical Developer to comply with the terms and ~onditions of any ~egulatory Approval. No 
Port approval will limit Vertical Developer's obligation to pay all the costs of complying with 
any conditions or restrictions. Vertical Developer will take reasonable steps to cooperate with 
Port in connection with Port's efforts to obtain approvals from Regulatory Agencies related to 
development of Mission Rock that are not necessary for or related to development of the 
Property. · 

(v) Without limiting any other Indemnification provisions of this 
Agreement or the Parcel Lease, Vertical Developer will Indemnify the City Parties from and 
against any and all Losses which may arise in connection with Vertical Developer's failure to 
obtain or seek to obtain in good faith. or to comply with the terms and conditions of any 
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Regulatory Approval which will b~ necessary to develop arid construct the Property in 
accordance with th~ Scope of Development, except to the extent that such Losses arise solely 
from the negligence or willful acts or omissions of Port acting.in its proprietary capacity. 

(c) Certain City Regulatory Approvals. Horizontal Developer and the City 
have entered into the Development Agreen:ient, which will govem certain land· use matters under 
the Planning Code, including Impact Fees and Exactions. The Port and other City Agencies, 
with Horizontal Developer's consent, have entered into the ICA specifying certain procedures 
and standards that will apply .whe~1 Horizontal Developer seeks Regulatory Approvals for the 
Horizontal Improvements from other City Agencies. A copy of the Development Agree1_nent has . -
either been made available to Vertical Developer for its review·at Port's offices or has been · 
provided to Vertical Developer. · 

(d) Compliance. Vertical Developer is solely r~sponsib/e for ensuring that 
the design and construction of the Verti~al Project, incl_uding without limitation the Deferred 
·infrastructure (ifassigned to and assumed·by Vertical Developer in the VCA) will comply with 
all_Vertical Development Requirements and.applicable Laws~~ no cost to the Port, 

(e) Noncompliance. Vertical Developer must pay any fines and penalties and 
perform any corrective actions imposed for nonc0111pliance with any applicable Laws and 
Indemnify the Port against any liability arising from such noncompliance, even if the Port is a 
co-permittee. Vertical Developer will not be entitled to reimbursement from public financing 
sour!=es for any tines, penalties, and costs of corrective actions related to its construction of 
Deferred Infrastructure . 

. _ 12.10. Co11ditio11s to Commencement of Construction ,,jthe Vertical Project. . 

(a) Conditions Precedent. Unless expressly waived by Port, Vertical 
Developer must satisfy all of the following conditions .before Commencement of Constru~tion of 
the Vertical Project: 

_ (i) · Certification. Vertical Developer will have delivered to Port a 
statement certified by its officer as true, correct and complete that (I) it has obtained all · 
Regulatory Approvals required to commence construction of the Vertical Project; (2) it has 
entered into the VCA; (3) it has closed a loan with a lender or has binding-commitments from its 
_ capital partners, for sufficient financing to commence and complete the Vertical Project; (4) it 
has paid the City all Impact Fees and Exactions that are required to be paid prior to . 
commencement of construction of the Vertical Project: and (5) it has deposited the Master 
Marketing Fee into the Master Marketing Fee Account "in accordance with Secli(m 12.14; · 
provided, however, without limiting any Horizontal Developer rights uQder Section 12.15, 
Vertical Developer's failure to pay, or to certify that it has paid, the Master Marketing Fee wi_ll 
not be a Vertical Developer Default or a condition precedent to Port issuing a1~y Regulatory 

. Approval for the Vertical Project. · 
. . 

(ii) l11s11ra11ce. Vertical Developer has in pla!=e all insurance required 
during construction of the Vertical Project under the terms of the Parcel Lease and has provided 

· Port evidence thereof. · 

_ (iii) _ Good Sta11di11g. There: will be no uncured Vertical Developer 
Default by Vertical Developer under this Agreement or uncured Event' of Default under the 
Parcel Lease. 

(iv) Sec11rit)'. If any surety bond, sub-guard insurance ( or other 
insurance product), guaranty, or other security is obtained by or for the benefit of Vertical 
Developer with respect to the payment of any funds or performance obi igations associated with 
the Vertical Project, Vertical Deve,oper will cause to have (I) Port named as a co-obligee to any 
bond, and (2) Port name~ as an additional insured or third-party beneficiary with respect to any 
sub-guard or other insurance product; provided, however. Port's rights under such Bond, 
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insurance product or guaranty will (x} remain subordinate to the rights 9fany mortgagee and (y) 
not be exercised by Port before a Vertical Developer Default. · · . 

(v) Co11s1ructio11 Documem.,·. The construction documents for the 
Vertical Project must confonn to the Scope of Development. By way of example, the Vertical 
Project must contain the number of floors and residential units described in th~ Scope of 
Development. . 

· ·. (vi} Vertical Developer will have satisfied the submittal ~quirements 
· that Vertical Developer (or Vertica! Developer's contractor) is required to m~ke relating to 
Vertical Developer's obligations to comply with the Workforce Development Plan. 

· (vii) Vertical Developer will have executed and delivered t9 Port a 
certification of compliance with San Francisco Administrative Code Chapters 128 and I 2C on 

· the .. Chapter 128 Declaration: Nondiscrimination in Contracts and Benefits" form (Fonn·HRC-
128-10 I), together with supporting documentation, a_nd will hav~ secured approval of the fonn 
by the City's Human Rights Commission.· 

"(b) Conditions for Benefit of the Port. The conditions in Section 12.JO(a) ·· 
(Conditions Precedent} are solely for the benefit of Port. Only Port may waive any of those 
conditions, and only to-the extent waivable under Law. 

(c) Effect of Failure of Condition. Vertical Developer's failure to satisfy 
any_coildition described in Sectio1112.JO(a) (Conditions Precedent) will not alone relieve either 
Party of any obligations that previously arose under this Agreem~nt. · 

. (d) Commencement Estoppel. Vertical Developer has the right, but not the 
obligation, to request an estoppel certificate from Port, at no cost to Port, for the benefit of 
Vertical Developer and any mortgagee or other l~nder, stating that Vertical Developer has 
satisfied the conditions set forth in Secti,11112.JfJ. Any such request will_ include a certification 

· by Vertical Developer that--(i) satisfies the requirements of Section.12.IO(a)(i) and (ii) that to its 
actual knowledge, Port is not in default under this Agreement or the Parcel Lease. Port. will 
respond to such request and provide such estoppel certificate within thirty (30) days after the 
~ate of Vertical Developer's request. ·· · 

·1.2.11. Safety Matters. Vertical Developer will uiidertake coinme~ially reasona~le 
measures in accordance with good construction practices to minimize the risk of injury or 
disruption or damage to adjoining or nearby property, or the risk of injury to members of the 
public, caused by or resulting from the perfonnance of its development of the.Vertical Project. 
Vertical Developer will erect appropriate construction barricades to enclose. the _areas of such 
construction and maintain them until construction has been substantially completed. to the extent 
reasonably necessary to minimize the risk of hazardo1,1s construction conditions. · 

12.12. Pflst-qfli·ing B"undary Adjustme11ts. The Parties acknowledge that. as 
development of the Project Site advances, the description of each parcel of real property may . 
·require further refinements, which niay require minor boundary adjustments. The Parties agree 
to cooperate in effecting any required boundary adjustments consistent with Section 21.1 
(Technical Changes). Vertical Developer: agrees that all conveyance agreeme·nts from Vertical 
Developers to any Transferees of the Property-will include the obligation to cooperate with Port 
in boundary· adjustments. · · 

12.13. Vertical Develflper Outreac/1 Requirement .. The Vertical Project is su~Ject to 
the administrative design review process set forth in the Mission Rock SUD. Additionally, as a 
requirement of this Agreement, Vertical Developer will make an infonnational presentation 
regarding the consistency of its application with the Mission Rock SUD and Design Controls to 
the Port's Central Waterfront _Advisory Group ("CWAG"_) within 3Q days of its submittal to the 
Planning Director. Port will reasonably cooperate with Vertical Developer to schedule and 
notice this presentation by publication, posting, mailing .or other means reasonably aimed at 
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providing stakeholders with an opportunity to attend the presentation. If a CW AG meeting 
cannot be scheduled within 3_0 days of the submittal, the Vertical Developer will have the option 
to present at the next scheduled CW AG meeting or to host a public presentation of its design and 
will provide a minimum of 2 weeks' notice by publication, posting, mailing or other means 
reasoriably aimed at providing stakeholders with an opportunity to attend the' presentation. The 
presentation is for informational purposes only. However,.,stiould the Vertical Developer desire 
to change its design review application to incorporate any feedback received from the 
presentation, any such changes submitted more than 30 days after the initial submission will 
reset the 60-day design review period established by the Mission Rock SUD. 

12.14. Master Marketing Fee. Vertical Developer-acknowledges that it is obligated to 
contribute to marketing efforts with respect to the Project Site undertaken by Horizontal 
Developer by payment of the Master Marketing Fee (as defined below). Prior to_ issuance of the. 
first site permit for the Vertical Project (excluding the Deferred Infrastructure), Vertical 
Developer will deposit the Master Marketing Fee into the Master Marketing Fee Account (as -
defined in die Financing Plan) pursuant to written instructions to be provided by Port. As used 
herein,- "Master Marketing Fee" means a private fee collected from each Vertical Develop_er prior 
to the issuance of the first site permit for the Vertical Project (ex.eluding the Deferred 
Infrastructure) that will be equal to $1 .45 per square foot of Gross Floor Area (as such term is 

_ defined in the Code) in the Vertical Project, as adjusted on·each anniversary of the Reference 
Date by the percentage of change between the CPI (for non~residentia! projects)' or CPI 
(Residential) (for primarily residential projects), subject to.a floor of no change and a maximum 
increase of 4.5%. 

12.15. Limited Third-Party Beneficiary of Master Marketing Fee. Horizontal · 
Developer is a third-party beneficiary of the Master Marketing Fee. If Vertical Developer has _ 
not paid the Master Marketing F~e applicable to the Vertical Project on or prior to the issuance 
of the first site permit for the Vertical Project (excluding the Defe_rred Infrastructure), Horizontal 
Developer may enforce Vertical Developer's obligation to pay the Master Marketing Fee 

13. COMPLEl'IOi'i m· VERTICAi. PRO.IF.CT. 

13.1. Completion; Certificates t1/Completion. The obligations of Vertical D~veloper 
set forth in this Agreement, if any, will be deemed satisfied upon the completion of the Vertical 
Project, as evidenced by Port's issuance of a Certificate of Completion in accprdance with the 
following terms: 

(a) Sub-mittals. When Vertical Developer reasonably believes that it has 
Completed the Vertical Project (including the Deferred Infrastructure, if any), it may request that 
Port issue a Certificate of Completion. In order for Port to commence review of such request, 
Tenant must submit with its request for a Certificate of Completion, all of the following 
documents (the "Required C(:' Subinittals"): (i) an Architect's Certificate in the form attached as 
E.9'hibit Pas to the Vertical Project, and (ii) a SOP Compliance Request in accordance with the 
procedures set forth in Section 14.6 of lhe Horizontal DDA as to the Deferred Infrastructure 
component of the Vertical Prqject. 

(b) Deferred Items. With respect to the Vertical Project, if there remain 
uncompleted (i) customary punch list items, (ii) landscaping, or (iii) exterior finishes (to the 
extent Vertical Developer can demonstrate to Port's reasonable satisfaction that such finishes 
wo~ld be damaged during the course of later construction of interior improvements) (collectively 
"Deferred Items"), Port may reasonably condition approval of the_ Certificate of Completion upon 
provision of security or other assurances in fonn, substance and amount satisfactory to Port that 
all the Deferred Items will be diligently pursued to completion. 

· (c) Port Response. Within thirty (30) days after its receipt of the Required 
CC Subm ittals, Port will notify Tenant of any issues with respect to the Architect's Certificate. 
Port will respond to the SOP Compliance Request in accordance with, and ,vithin the time period 
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set forth in, the applicable provisions of Section 14.6 of the Horizontal DDA. Port will issue 
the Certificate of Completion once (i) it has confinned the Architect's Certificate and the 
Vertical Project has been completed in accordance with the Vertical Project Requirements, and 
(ii) in accordance with Section 14.6 of the Horizontal DDA, it has approved (or deemed to have 
approved) the SOP Compliance Request. If Port does not issue a Certificate of Completion for 
the Vertical Project substantially in the fom1 of Exhibit Q as requested under Subsectit1n .l J.J (a) 
(Submittals), then Port will deliver to Vertical Developer a notice specifying the reasons it did 
not issue the requested Certificate of Completion and.the reasonable acts or measures that 
Vertical Developer must take to obtain a Certificate of Completion. Vertical Developer may 
submit revised Architect's Certificates or SOP Compliance Request, as applicable, and a new 
request for a Certificate of Completion Ul!der Sectio11 13. 1 (t1) ( S ubm i~ls) at any time a fler · 

• completing th~ specified acts or measures and Port will respond to same within the time period 
set forth in this_ Section 13.J(c) _(Port Re~ponse).. · 

(d) Effect of Certificate of Completion. For purposes of this Agreeme.nt 
only, the Certificate of Completion will be the Port's conclusive detennination that Vertical· 
Developer has Completed the Vertical Project a!'ld effective upon such issuance, other than the 
tenns and conditions of this Agreement that expressly survive ten'nination. this Agreement will 
tenninatc. The Port's determination will not impair Vertical Developer's release as provided in 
Article I (Release), Port's·right to Indemnity under Vertical Developer's obligation to Indemnify 
the City Parties in Sectio11 /1.9(b)(v) and Article_· JB (Indemnification), or Port's right. to 
reimbursement of Port and City Costs as p~ovided under Section 14.4 (Survival), all of which· 
expressly survive termination of this Agreement. The Poit's issuance ofa Certificate of· 
Completion will not relieve Vertical Developer or any other person from the Ver:tical : · 
Development Requirem_ents or compliance with applicable Laws, including applicable building, 
fire, or other code requirements, conditio11s to occupancy of any improvement. or other · · 
applicable La,vs. This Secti1111 JJ.l(d) will'survive the expiration or earlier termination of this 
Agreement. 

IJ.2. Rect1rd Drawing1·. 

(a) Vertical Developer will furnish to Port one set of design/pennit drawings 
in their finalized form and R~ord Drawings with respect to the Vertical Project within ninety 
(90) days following issuance of a final certificate of occupancy for the Vertical Project. Record 
Drawings must be in the fo_rm-of full-size;·hard paper copies and_ converted into electronic fonnat 
as (I) full-size scanned Tlf files, and (2) AutoCad files of the completed and updated 
construction documents, as further described below, and in such format as is reasonably required 
by Port's building department at the time of submittal. As used in this Section '·Record 
Drawings·• nieans drawings, plans and surveys showing the construction as built on the Property 
and prepared during the course.of construction ·(including all requests for infonnation, responses, 
field orders, change orders and other corrections-to the documents made during the course of 
construction). If Vertical Developer fails to provide such Record Drawings to Port within the 
time period specified herein, and such failure continues for an additi9nal 9inety (90) days . 
following an additional written request from Port, Port will thereafter have the right to cause an 

· architect or surveyor selected by Port to prepare Record Drawings showing such construction, 
and the·actual, third-party cost of preparing such Record Drawings must be reimbursed by. 
Vertical Developer to Port promptly after invoice of the same is delivered to Vertical Developer. 
Nothing in this Section will limit Vertical Developer's obligations, if any, to provide plans and 
specifications in connection with the construction under applicable regulations adopted by Port 
in its regulatory capacity. Vertical Developer will be pennitted to disclaim any representations or 
warranties with respect to the. design/penn it drawings, Record Drawings or otlier plans and 
specifications provided hereunder, and, at Vertical Developer's request, Port will provide 
Vertical Developer with a release from liability for future use of the applicable materials, in a 
fonn acceptable to Vertical Developer and Port. 
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(b) Reconl Drawing Requirements. Record Drawings must be np ·1ess than 
(24" x 36"), with mark-ups neatly drafted to indicate modifications from the original design 
drawings, scanned at 400 dpi. Each drawing will have a Port-assigned number placed onto the 
title block prior to scanning. An index of drawings must-be prepared correlating drawing titles to 
the numbers. A minimum of ten ( I 0) drawings_ will be scanned as a test, prior to execution of 
this requirement in full. · 

(c) · AutoCad Requirements. The AutoCad files must be contained.in 
Release 2006 or a later version, and drawings must be transcribed onto a compact disc(s) or 
DVD(s), as requested by Port. All X-REf, block and other referenced tiles musrbe coherently 
addressed withi_n the environment _of the compact di~c·or DVD, at Port's election. Discs 
containing files that do not open automatically without-searching or reassigning X-REF 

. addresses .will be returned for refonnattil")g. A minimum of ten ( I 0) complete drawing files, 
· including all referenced files, is required to be transmitted to Port as a test, prior to execution of 

this requirement in full. -

(d) Changes in Technology. ·Port re~rves the right to revise the format of 
the required subinittals set forth in this Section 13.1 as technology changes and i:iew · 
·engineering/architectural softwaR: is developed. 

· 14. Poiu/Crn COSTS. 
14.1. Port Costs. Port and the City are entitled to reimbursement for, respectively. Port 

Costs and City Costs incurred in connection with performing its obligations· under this 
Agreement and any changes to this Agreement requested by Vertical Developer. Upon the 
request of Vertical Developer, Port and Vertical Developer will meet and confer within a · 
reasonable period of time regarding the Port Costs and City Costs likely to be inc:u~red in . 
connection with this Ag~me11t. Except to the exten_t speci_fically set forth herein, Port will not 
be entitled to collect any other fee o_r reimbursement from· Vertical Developer in connection with 
the perfonnance of Port's obligations under this Agreement in its proprietary capacity. 

14.2. Reportilrg of Port Costs. Within ninety (90) days following the end of ea~h 
c~lendar quarter. during the tenn of this Agreement and within ninety (90) days following the 
expiration or terminatio11 of this Agreement, Port will deliver to Vertical Developer a summary . 
of Port-Costs (together with City Costs invoiced as of such da~e) incurred during such quarter 
(the "Port Costs Report"). The summar.y will be in a reas~nably deiailed.form and will include 
(i) a general description of the services perfonned and Port Costs incurred, (ii) cost for Port staff 
time and cost for the City Attorney's staff time spent_ on the Vertical P~ject, (iii) the transaction 
costs incurred by the City, (iv) the fees and costs incurred and paid by Port under the ICA, 11nd 
(v) the fees and costs of non-City professionals and copies 'of invoices from such non-City 
professionals. Port will provide such supporting-docume_ntation as Vertical· Developer rnay 
reasonably request to verify that the Port Costs .were incurred in accordance with th is Agreement._ 
Port and Vertical Developer will cooperate with one another to develop a reporting format that 
satisfies the reasonable informational needs of V crtical Developer to justify expenditures of Port 
Costs in accordance with this Agreement without divulging any privileged or confidential 
information of Port, the City, or their respective contractors. The Port Costs Report will be 
binding on Vertical Developer in the absence of error demonstrated by Vertical Developer within 
six (6) months of Vertical Developer's receipt of the same. 

i4;3. P11.vme~t 11/ Port Costs. Vertical Developer will reimburse Port for Port Costs 
and City Costs described in each Port Costs Report no. later than thirty (30) days after-its receipt 
of the Port Costs Report from Port. While the Parties currently anticipate the Port Cost R~ports 
will be delivered quarterly, Port will have the right to submit monthly Port Cost Reports. The 
Parties will meet and confer within a reasonable period of time ~nd in good faith to resolve any 
dispuies regarding a Port Costs Report. Port will have the right to terminate or suspend any work 
for Vertical_ Developer under this Agreement upon Vertical Developer's failure to pay amounts 
due and owing hereunder, and continuing until Vertical Developer makes payment in full to Port. 
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14.4. Survival. Vertical Developer's obligation to reimburse Port for Port Costs and 
City Costs incurred during the term of the Agreement will survive the expiration or tennination 
of this Agreement. · 

15. DEFAULTS; REMEDIES. 

15.l. Default by Vertical Developer. The occurrence after the Closing Date of any one 
of the following events or circumstances will constitute a "Vertical ~eveloper Default:" 

(a) Vertical Developer causes or permits the occurrence of a Transfer not 
pennitted und_er this Agreement; · 

(b) Vertical Developer fails to pay when due any amount required,to be paid 
hereunder, Qr failno pay any taxes or assessments on the Property when ~ue (including CFD and 
IFD assessments), and such failure coi1tinues for a period of five (5) business days following 
Vertical Developer's receipt of notice thereoffrom the Port: 

(c) Subject to the provisions of Section 15.J(b) and Schedule 15.J Vertical 
Developer fails to cause the Construction Commencement Date or the Construction Compl_etion 
Date to occur on or before the required dates set forth in Section 12.J(b), as may be extended in 
accordance with Secti,m 12.J(b); 

(d) Vertical Developer is materially in default under the Restrictive Covenants 
(as reasonably determined by Port) and fails to cu~ the same in accardance with the tenns of. 
such documents within a reasonable period of time (or such shorter period of time as may be 
specified in the Restrictive Covenant, if applicable, or an Event of Default (i.e., after expiratio~ 
of all applicable notice and cure periods) occurs under the Parcel Lease; 

· (~) Vertical Developer files a petition for reliet: or an order for relief is 
entered against Vertical Developer, in any case under applicable bankruptcy or insolvency law, 
or any comparable law that is now or hereafter may be in efTect, whether for liquidation or 
reorganization, which proceedings if filed against Vertical Developer are not dismissed or stayed 
within one hundred twenty ( 120) days; 

(I) A writ of execution is levied on this Agreement which is not released 
within one hundred twenty ( 120) days, or a receiver, trustee or custodian is. appointed to take 
c~stody of all or any material part of the property of Vertical Developer, which appointment is 
not dismissed within one hundred t\venty ( 120) days; 

(g) Vertical Developer mak(;s a general assignment for the benefit of its 
creditors: 

(h) Vertical· Developer fails to perform any other obligation required to be 
perfonned under this Agreement by Vertical Developer, and Sl!Ch failure continues beyond the 
period of time for cure thereof or the expiration of any grace period specified in this Agreement 
therefor, or ifno such cure or grace period is specified, within thirty (30) days after Vertical . 
Developer's receipt of notice thereof from the Port as appropriate, ~r in the case of a default that 
is curable but is not susceptible of cure within.thirty (30) days, Vertical Developer fails promptly 
to commence to cure such default and thereafter _diligently to prosecute such cure to completion 
within a reasonable time, but in no event to exceed one hundred and twenty (120) days; 

(!) 'INote: Applicable only if Vertical Developer Is performing Deferred 
.,...,n .... f,...ra_st_ru_ct_u_re_arid the Horizontal Developer's Adequate Security does not cover/extend to 
such work:)[ Vertical Developer fails to provide Adequate Security to the extent required under 
this Agreem.ent, or once it has provided Adequate Security fails to maintain the same as required 
under this Agreement, and such failure continues for thirty (30) days following receipt of notice 
from Port (provided, that Vertical Developer will immediately, upon receiving notice from Port 
to such etlect, suspend all activities (other thai1 those needed to preserve the condition of 
improvements or as necessary for health or safety reasons) on affecte~ portions ofth~ Property 
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during any·period during which Adequate Security are not maintained as required by this 
Agreement); and 

· (j} __ '[Note: Applicable only if Vertical Developer is performing Deferred 
Infrastructure and the Horizontal Developer's Adequate Security does not cover/extend to 
such work:) ~ the obligor of any Adequate Security commits a default under the applicable 
security instrument or revokes or refuses to perfonn as required under the Adequate Security and 
Vertical Developer does not replace the Adequate Security within thirty (30) days following· 

. Vertical Developer's receipt of notice from Port; provided, that (i) Vertical Developer will 
immediately, upon receiving notice from Port to such effect, suspend all activities (other than , 
those needed to preserve ~~e condition of improvements or as necessary for health or safety · 
reasons) on affected portions of the Property during any period during which the Adequate 
Security is maintained as required by this Agreement, (ii) any cure period for a default under the 
Adequate Security will run concurrently with the above thirty (30) day period, and (iii) upon 
receipt by Port of any replacement Adequate Security Port will return, if in its possession or 
control, the original Adequate Security. · 

15.2. · Default by Port .. It ~ill constitute a "P~rt Default" under this Agreement, if after 
the Closing Date, Port fails to perfonn any ofits.agreements o_robligations underthis· 
· Agreement, and such failure continues beyond the period of time for cure thereof or the · · 
expiration of any grace period specified in this Agreement therefor, or if no sm;h cure or grace 
period is specified, within thirty (30) days after Port's receipt of notice thereof from Vertical 
Developer, or, in the case of a default that is curable but is not susceptible of cure within 
thirty (30) day,s, if the Port fails promptly to commence to cure such default and thereafter 
diligently to prosecute such cure to completion, but in no event-to exceed one hundred and 
twenty ( 120) days. 

15.3. -Port Remedies/or Vertical Devel~per Default. 

(a) General. During the coniinuance of a Vertical Developer Defal_llt, subject 
to Article 16, and the limitations set forth in Article 25 ,if the Parcel Lease (including, without 
limitation, Sectio11 25.4 of the Parcel Lease_) Port will have all rights and remedies described in 
Article 25 ,if the Parcel Lease; provided, how~ver, notwithstanding anything to the contrary 
contained in this Agreement or the Parcel. Lease, any right to cure and any remedy available to 
Port regarding any-Vertical Developer Default under the Workforce Development Plan is limited 
to those rights and remedies·set forth in the Workforce Development Plan. 

_ (b) Failure to Commence or Complete Construction of the Vertical 
Project. If the Vertical Developer has not Commenced Construction as of the Construction 
Commencement Date or has not Completed the Vertical Project as of the Construction 
Compleiion Date (as such dates may have been extended pursuant to Section 12.J(b)), following 
the expira~ion of applicable notice and c.ure periods under this Agreement, then {i) Port will have 
the remedies set forth in Schedul~ 15.3, and (ii) subject to' the provisions of Schedule 15.3 
including the limitations on Port's termination rights, Port will have the right to tenninate the 
Parcel Lease and this_ Agreement, whereupon Vertical Developer will deliver possession of the 
Property to Port in the condition required under the Parcel Lease and, if Port so requests, Vertical 
Developer will execute, acknowledge and deliver a commercially reasonable_ form of quitclaim 
deed with respect to the Property. 

15.4. Vertical Devel11per's Remedie.J fi,r Port Default. In the event of a Port Default 
after the Closing Date, V~rtical Developer will have the remedies set forth in Secti,m 28 of the 
Parcel Let1se. · 

15.S. Limitt1tion ,m Port Liability. Except a~ expressly set forth in Sectio11 J0.4(c) and 
Section 18.4, Port will not have-any liability whatsoever for monetary damages, and in no event, 
will'Port be liable for any actual, consequential, incidental or punitive damages, including, but 
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not limited to, lost opportunities, lost profits or other damages of a consequential nature under 
this Agreement. 

15.6. NtJ Implied Waivers. No waiver made by a ,vaiving Party with respect to the 
perfonnance or manner or time thereof (including an extension of time for performance) of any 
obligations of another Party, or of any condition to the waiving Party's own-obligations, will be 
considered a waiver of the waiving Party's rights with respect to any obligation of another Party 
or any condition to the 'waiving Party's own obligations beyond those expressly waived in 
writing. · 

15.7. Lin1itati1111 on Personal Liability. No natural person, including any 
commissioner, member, supervisor, officer, director, employee, r_epresentative, or attorney of a 
Party, will be personally liable to another Party in the event of any default or for any amount that 
may become due to a Party under this Agreement, provided the foregoing will not limit any 
liabilities ~hat exist under a security instrun:iel"!t or that exist under applicable law. 

16. FINANCING; RIGIITS OF MORTGAGF.ES. 

The rights and obligations of each Party related to any Mortgage (as defined in the Parcc;I 
Lease~ are set forth in the Parcel Lease. Capitalized terms that are used but-not-defined in this 
Article /6 will have the meanings given such tenns in the Parcel Lease. Without limiting or 
· expanding the rights afforded to Lenders pursuant to the Parcel Lease following a default by 
Vertical Developer to Commence Construction or Complete Construction pursuant to 
Sectit11115.J above arid notice thereof by Port to Lender, Lc!1der will have the right, but not the 
obligation, to notify Port that it intends to cure such default or pursue a Lender Acquisition or 
both. Upon receipt of such notice, Port will not pursue its remedies under this Agreement or the 
Parcel Lease, as applicable for so long (and only for so lon·g) as Lender is diligently,attempting 
to cure the default or pursuing such Lender Acquisition. No Lender that is in the process of a 
Lender Acquisition or that has completed a Lender.Acquisition will be obligated to co~struct the 
Vertical P~ject; provided, l1owever, that any Lender or Successor Owner that obtain~ title to the 
Encumbered Property and then proper_ly completes construction of the Vertical Project is entitlecj 
to a Certificate ofCompletjon on request to the Port. Nothing in this Agreement permits or 
authorizes any Lender or Su~cessor Owner to construct any Improvements other than the 
Vertical Project authorized hereunder. · 

-17. LABOR MATTF.RS. 

17.1. Compli,mce, wit/1 W11rkfi,rce Development Plt1n. In c;onnection with the . 
construction of the Vertical Project;Vertical Developer agrees tQ.comply with all applicable 
provisions of the Workforce Development.Plan. · · 

17.2. Pre,•ailing Wages. Any construction, alteration, demolition, installation, 
maintenance, repair, or laying of carpet at, or hauling of refuse from, the Property comprise a 
public work if paid for in whole·or part out of public funds. The terms '.'public work" and "paid 
for in whole or part out of p_ublic funds" as used in this Section are defined in California Labor 
Code Section I 720 et seq., as amended. Vertical Developer agrees that any person perfom1 ing · 
labor for Vertical Developer on a11y public work at the Property-will tie paid not less than the 
highest prevailing rate of wages consistent with the requirements of Section 6.22(E) of the San· 
Francisco Administrative Code, and wil_l be subject to the same hours and working ~onditions, 
and will receive the. same benefits as in each case are provided for similar work perfonned in San 
Francisco County. Vertical Developer will include in any contract for such labor a requirement 
that all persons.performing labor undcr·such contract will be paid not less than the highest 
prevailing rate of wages for the labor so perfonned and a requirement that such contractor 
provide, and deliver to City upon request, certified payroll reports with respect to all persons 
perfonning such labor at the Property. 
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18. INDF.MNll-"ICATION. 

18.1. Indemnification by Vertical Developer. 

(a) General Indemnity. 

(i) Prior 10.Clo.,i11g. If Vertical Developer accesses the Property prior 
to the Closing Date, then Vertical Developer must Indemnify the City Parties against any and all 
Losses related to such access as provided in the License. Vertical Developer's.Indemnification· 
obligation also includes the obligations described in Section 12.9(b)M related to Regulatory 
Approvals. 

(ii) Following Closing: Following the Closing Date, Vertical 
Developer's obligation to Indemnify the City Parties will be in accordance with the Parcel Lease. 

18.2. lndem11ijicati,mfor Breach of Representations. Vertical Developer agrees to 
Indemnify, defend and hold harm·less the City Parties front and against"any and all Losses arising 
from any breach of express representation, warranty or covenant made by Vertical Developer in 

. Section 21.J (Representati~ns). 

18.3. Defense ofClain,s. Subject to the express terms of any lnd~mnity obligation 
hereunder, Verti<;al Developer's Indemnification obligations under this Agreement are 
enforceable regardless of the active or passive negligence of the City Parties, and regardless-of 
whether liability without fault is imposed or sc;mght to be imposed on t~e City Parties. Vertical 
Developer specifically acknowledges that it has an immediate and independent obligation to 
defend the City Parties from any Loss that actually or potentially falls within the Indemnification 
obligations of Vertical Developer, even if such allegations are or may be groundless. false, or 
fraudulent, which arises at the time such claim is tendered to Vertical Developer and continues at 
all times thereafter until finally resolved. Vertical Developer's Indemnification obligations 
under this ,:\greement are in addition to, and iri no way, will be construed to limit or replace, any 
other obligations or liabilities which Vertical De\!_eloper may have to Port in this Agreement, at 
common law or otherwise. 

18.4. Limitations of Liability. It is understood and agreed that no commissioners, 
members, officers, agents, or employees of the City Parties will be personally liable to Vertical 
Developer, nor will any direct or indirect partners, members or shareholders of Vertical 
Developer or its or their respectiye officers, directors, agents or employees (or of their successors 
or assigns) be personally liable to the City Parties, in the event of any default or breach ofthis
Agreement or for any amount that may become dtie under the terms of this Agreement; provided, 
that the foregoing will not release obligations of a Person that otherwise has liability for such 
obligations, such as (i) the general partner of a partnership that, itself, has liability for the 
obligation or (ii) the obligor under any guaranty, bond or similar instrument covering such 
obligation. 

18.5. Survival t,f lnde111nijication Obligations. The tenns and provisions of this· 
Article 18 will survive the expiration or termination of this Agreement. 

19. TR~Nsn:R AND ASSIGNME~TS. 

19.1. Before Closing. Vertical Deve\oper's right to lease the Leasehold Estate pursuant 
to this Agreement is personal to Vertical Developer. Accordingly, except as expressly set forth 
in this Article /9, Vertical Developer may not Transfer this Agreement before Closing without 

· the prior written consent of Port, which may be granted, withheld, or conditioned in its sole 
discretion: Notwithstanding the foregoing, if Horizontal Developer is the initial Vertical 
Developer under this Agreement, then Horizontal Developer may Transfer to an Affiliate of 
Horizontal Developer after expiration of the Contingency Period upon the prior written consent 
of Port, which consent will not be unreasonably withheld. The form of Transfer agreement will 
be substantially in the form of the Assignment and Assumption Agreement attached hereto as 
Exhibit R (''Assignme~t·and Assumption Agreement"). Vertical Developer may request that Port 
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. execute the release set forth in the Assignment and Assumptio~ Agreement. Vertical Developer 
w,ill include with such request, the original Assignment arid Assumption Agreement executed by 
Vertical· Developer and the transferee ("Executed Assignment and Assumption Agreement"). If the 
proposed Transfer is approved by Port, Port will execute and deliver the release by Port set forth 
in the Assignment and Assumption Ag~ement within fift~en ( I 5) days after Port's receipt of the 
Executed Assignment and Assumption Agreement to Vertical Dev"eloper. The Parties agree that 
if a Transfe~ occurs on or before Closing, then all Net Transfer Proceeds will be applied.as 
follows: · 

(a) - First. to pay Port'~ attorneys' fees and costs associat~d with Port's review 
of the Transfer; and 

(b) Second. all remaining proceeds to Port to be deposited into the DRP Fund 
and thereafter distributed in accordance with the Financing Plan (Exhibit Cl to the ODA). 

19.2. Atlditional Definitions. 

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

- · "Assignment" means an assignment, conveyance, hypothecation, pledge (other than from 
and after Closing, a pledge in connection with any mezzanine financii1g which will not require 
prior Port approval), or other transfer of all or any of Vertical Developer's interest in this 
Agreeme~t other than an Excluded Transfer. 

"Cas~ Consideration" means (i)·eas_h or ~ii) cash equivale1~ts. 

"'Control'.'.means with respect to any Person (a) the possession, directly or indirectly, of 
the power_ to direct or cause the direction of the day to day management, policies or activities of 
such Person whether through ownership of voting securities, by contract or otherwise (exclu~ing._ 
customary limited partner or non-managing member approval rights), or (b) the ownership 
(direct or indirect) of more than fifty percent-(50%) of the profits or capital of-another Person; or 
(c) the ownership-(direct or indirect) of more than fifty percent (50%) of the ownership interest 

- • of such Person (whether shares, partnership interests, membership interest or other equity, and 
whether one or more classes thereof). ·•controlled" and "Controlling" have correlative meanings. 

"Excluded Tninsfer" means any of the following: (a) the exercise of customary reme~ies 
under mezzanine financing of Vertical Developer or any constituent owner thereof; (b) the 
exercise of customary limited partner or non-managi1_1g member remedies under a partnership or 
limited liability company operating agreement, as applicable; (c) a change resulting from death 
or lega! incapacity of a natural person; (d) the sale, transfer or issuance of less than the 
Controlling interest of stock of Vertical Developer that is listed on a nationally or internationally 
recognized stock t;xchange in a single transaction or a related series of transactions; or (e) the 
granting of any Deed of Trust lien with.respect to the Property or a personal property interest in 
Vertical Developer. 

"Net Transfer Proceeds" means before Closing, the Transfer Proceeds, less the transferor 
Vertical Developer's reasonable attorneys' fees and costs incurred in connection with a Transfer. 

_ "Non-Cash Consideration" means consideration rec_eived ·by 'assignor in connection witl1 a 
Transfer that is not Cash Consideration. 

"Qualified Transferee" is defined in Section 22 below. 

"Significant Change" means any change in the direct or indirect ownership of Vertical 
Developer that results in a change in Control of Vertical Developer provided, howev~r, in no 
event will any Excluded Transfer be deemed a Significant Change. 

"Transfer" means an Assignment or a Significant Change other than an Excluded 
Transfer. 
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"Transfer Proceeds" means al I consideration received by or for the account of Vertical 
Developer in connection with a Transfer, including Cash Consideration, the principal amount of 
any loan made by Vertical Developer to a purchaser as part of the purchase price, or any other 
Non-Cash Con~ideration representing a portion of the purchase price. . 

19.3. After Closing. After the Closing, Vertical Developer will be permitted to Transfer 
all or any of its· interest or rights in this Agreement in conjunction with a Jran·sfer pennitted by 

. the Parcel Lease or approved by Port in accordance with the Parcel Lease, including, a Trailsfer 
to a Qualified Transferee as more .particularly set forth in the Parcel Lease. In connection with 
such Transfer, Vertical Developer and the transferee will enter into an Assignment and 
Assumption Agreement substantially in the form. of Exhibit R attached hereto. Vertical 
Developer may request that Port execute the release set forth in the Assignment and Assumption 
Agreement. Vertical Developer will include with such request, the Executed Assignment and. 
Assumption Agreement. If the proposed Transfer is approved by Port, or deemed approved or 
does not require prior Port approval, as applicable, in accordance with the Parcel Lease, Port will 
(i) execute and deliver the rel~ase by Port set forth in the Assignment and Assumption · 
Agreement within fifteen (IS)·days after Port's receipt of the Executed Assignment and 
Assumption Agreement to Vertical Developer, and (ii) promptly forward the Executed 
Assignment and Assumption Agreement to the City for·execution of the release by the City set· 
forth in such agreement. The fonn of Transfer agre~ment will be substantially in the fonn of the 
Assignment and Assumption Agreement attached hereto as Exhibit R. · 

19.4. Limitation on Liability: From and after an Assignment, the transferor will be 
released from.all obligations and liability under this Agreement to the extent first arising after the 
d~te of such Transfer and the transferee has assumed all such obligations and liabilities. In no · 
event will the transferor b~ liable for a new default first arising after the date of such Transfer so 
long as the transferee has assumed all obligations and liabilities ai:ising as of the date of Transfer 
under this Agreement. The effectiveness of any Transfer hereunder is not in any way-to be 
construed to relieve the transferor vertical developer of any liability arising out ofor with regard 
to the perfonnance of any covenants or obligations to be performed by the transferor vertical 
developer hereunder before the date of such Assignment. Notwithstanding the foregoing, with · 
respect to a Transfer to·an Affiliate for which Port's consent was not required under 
Section 19. 1, the Transferor will be released as set forth in this Section 19.4 only if (i) the 
Minimum Net.Worth Requirement is saiisfied,"or (ii) if the proposed Vertical Developer Affiliate 
transferee does not meet the Net Worth Requirement prior to the proposed Transfer, written 
evidence satisfactory to the Port ~x~cutive Director that an Affiliate of the proposed Vertical 
Developer Affiliate transferee (that'also meets the Net Worth Requirement) has a legally binding 
obligation to provide such proposed Vertical.Developer Affiliate tra,nsfe~e with capital 
sufficient to cause such ·proposed Vertical Developer Affiliate transferee to meet the Net Worth 
Requi~ment as of the effective date of the Transfer. . · 

. . 
19.S. Restri£'1ifms on Port Transfer. This Agreement will not restrict Port's right to 

transfer all or any portion of the Property to which it holds title. Unless otherwise prohibited by 
Law, Port agrees, however, not to transfer any portion of the ~roperty or any interest therein 
acquired by it to any Person where such transfer would preclude Port's or Vertical Developer's 
perfonnanc~ under this Agreement or the uses, densities, rights or intensity of development 
contemplated under this Agreem~nt or the Vertical Development Requirements. 

20. PORT ASD CITV SPECIAL PROVISIO!liS. 

Vertical Developer will con:iply with the Port and City Special Provisions attached hereto 
as Exhibit S. 

21. GENERAL PROVISIONS; 

21.1. Notices. Any notices required or pennitted to be given under this Agreement will 
be in writing and will- be delivered (a) in person, (b) by certified mail, postage prepaid, return 
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receipt requested, or (c) by U.S. Express Mail or commercial overnight courier that guarantees 
next day delivery and provides a receipt, and such notic_es will be addressed as'follows: 

Port: 

with a copy to:. 

Vertical Devel11per: 

with a copy to: 

Port of San Francisco 
Pier I 
San Francisco. CA 94111 
Attn: Director of Real Estate and Development . 

Re: Mission Rock ([Identify Parcell) · 

Port of San Francisco 
Pier I 
Sai1 Francisco, CA 94111 · 
Attn: General Counsel 

Re:. Mission Rock (lldentify Pa~el]) 

or such other address as either party may from time to time specify in writing to the other-party. 
Any notice will be deemed given when actually delivered (or when delivered is refused, if 
applicable) if such delivery is in person, two (2) days aft~r ~eposit with the U.S. Postal Service if 
such delivery is by certified or registered mail, and the next business day after deposit with the 
U.S .. Postal Service or with the commercial overiiight courier service if such deliv~ry is by 
ovemight mail. 

21.2. Amendments/Techn/cal Cl1anges . .This Agreement may be amended or modified. 
only by a written instrument signed by. the Vertical Developer and Port. Without limiting the 
foregoing, Vertical Developer and the Port may correct any inadvertent error to this Agreement 
or any of its exhibits or implementing documents that is contrary to the Parties' intention in the 
identification or characterization of or any reference to·any title exception, legal description, 
boundaries of any parcel, map or dra,ving, or the text, or otherwise agree to minor changes that 
do not materially and adversely affect the Vertical Project or Deferred Infrastructure (as 
reasonably determined by Vertical Developer). Any agreed change ,yill be effected by a.signed 
memorandum or replacement pages. A memorandum (?r r~placement sheet will not be deemed 
an amendment of this Agreement or the relevant document as long as any adjustments arc 
relatively minor and do·not result in i:I material change as determined by the Port in. consultation 
,vith counsel. Any memorandum will become a part of this Agreement or the affected document 
when fully executed. 

21.3. Represent11tions and Warrantie.'i of Vertical Developer. Vertical. Developer 
represents and warrants to Port as ofi:he Effective Date and as of the Closing Date as follows: 

. " . . 
(a) · That Vertical Developer is a duly organized [ __ .__ ____ ~ 

validly existing,. and.in good standing under the laws ofihe State of[ ). 
Vertical Developer has all requisite. power and 8;Uthority to conduct its business as presently 
conducted. ·. · . . 

(b) That Vertical Developer has not been suspended, disciplined or disbarred 
by, or prohibited from contracting with, any federal, state or local governmental !lgency. In the 
event Vertical Developer has been so suspended, disbarred, disciplined or prohibited from 
contracting with a11y govemmental agency, it will immediately notify Port of same and the 
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reasons therefore together with any relevant facts or infonnation requested by Port. Any such 
suspension, debannent, discipline or prohibition may result in the tennination or suspension of 
this Agreement. 

(c) That this Agreement and ~II documents executed by Vertical Developer:. 
(i) are, and at the time of Closing will be, duly authorized, executed and delivered by Vertical 
Developer; (ii) are, and at the time of Closing will be, legal, valid and binding otiligations of · 
Vertical Developer enforceable against Vertical Developer in accordance with their tenns; and 
(iii) do not, and at the time of Closing will not, violate any provision of any agreement or judicial 
order to which Vertical Developer is a party or to which Vertical Developer is subject. 

(d) That Vertical Developer has all requisite power and authority to execute 
and deliver the Transaction Documents and to·carry out and perfonn_all of the terms and · 
covenl!nts of the Transaction Documen.ts. 

{e) None of Vertical Developer's formation documents, nor any other 
agreement or Law in any way prohibits, limits or otherwise affects the right or power of Vertical 
DeYeloper to enter into and perfonn all of the terms and eovenants of the Transaction . 
Documents. Vertical Developer is not·party to or bound by any contract, agreement, .indenture, 
trust agreement, note, obligation or other instrument that could prohibit, limit or otherwise affect 
the same. No consent, authorizatiQn or approval of, or other action by, and no notice to or filing 
_with, any governmental authority, regulatory body or any other Person is required for the ~ue 
execution, delivery l!,nd perfonnance by Vertical Developer of.the Transaction Documents or any 
of the tenns and covenants contained therein. There are no pending or threat~ned lawsuits or 
proceedings or undischarged judgments affecting-Vertical-Developer before any court, 
governmental agency, or arbitrator that is reasonably expected to materially and adversely affect 
the enforceability of the Transaction Documents or the business. operations, l!,ssets or condition 
ofVertical Developer. 

(f) The execution, delivery a~d perfonnance of the Transaction Documents 
(i) do not and will not violate or result in a violation of, contravene or conflict with, or constitute 
~ default under (A) any agreement, document or instrument to which Vertical Developer or by. 
which Vertical ~veloper's assets may be bound or affected, (B) any Law, or (C) the articles of 
incorporation, the bylaws, partnership agreement or operating agreement of Vertical Developer, 
and (ii) do not and will ~ot resu_lt- in_ the cre.ation or imposition of any lien or other encumbrance 
upon the assets of Vertical Developer (other than the lien of a Mortgage in accordance with this 
A~~ement or the Parcel Lease). · 

{g) There is no material adverse change in Vertical Developer's financial 
condition and Verti~al Developer is meeting its current liabilities as they mature; no federal or 
state tax liens have been filed against it; and Vertical Developer is not in default or claimed 
default under any agreement for borrowed money. 

. . 

{h) . Notwithstanding anything to the.contrary _in this Agreement. the foregoing 
~presentations and warranties will survive the Closing. · 

21.4. Goi•erning Law. This Agreement will be governed by, subject to, and construed 
in accordance with the laws of the State of California and City's Charter and Administrative 

-Code. All legal actions related to this Agreement will be instituted in the Superior Court of the 
City and County of San Francisco, State of-California, in any other appropriate court in the City 
o~. if appropriate, in the Federal District Court in San Francisco, California. 

21.5. Merger ,,j Prior Agreen1e11ts. This Agreement, together with the exhibits hereto, 
contain any and all representatiOflS, warranties and covenants made by Vertical Developer and . 
Port and constitutes the entire understanding between the parties he_reto with respect to the 
subject matter hereof. Any prior correspondence, memoranda or agreements are- replaced in total 
by this Agreement together with the exhibits hereto. · 
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21.6. Parlie.'i and Their Age,rl,'i.The tenn _"Vertical Developer" as used herein will 
include the plural as well as the singular. If Vertical Developer consists of more than one (I) 
individual or entity, then the obligations under this Agreement imposed on Vertical- Developer 
will be joint and several. As used herein, the tenn "Agents" when used with respect to either . 
party will include the agents, employees, officers. contractors and representatives of such party.· 

21.7. lnterprelati11n of Agreement. 

(a) Exhibits. Whenever an "Exhibit" is referenced, it means an exhibit or_ 
attachment to this Agreement unless otherwise specifically identified. All such Exhibits are 
incorporated in this Agreement by reference. · 

(b) Captions. Whenever a section or paragraph is referenced, it refers to this 
Agreement unless_ otherwise specifically identifieq. The captions preceding the sections of this 
Agreement and in the table of contents have been inserted-for convenience of reference only. 
Such captions will not define or limit the scope or intent of any provision ofthis Agreement. 

(c) . Words of Inclusion. The use of the tenn "including", "'include", "such 
as" or-words of similar import when following.any general tenn, statement or matter will not be 
construed to limit such term, statement or matter to the specific items or matters, whether. or not 
language of non-limitation is used with reference thereto.· Rather, such terms will be deem.ed to 
refer to· all other items or matters that could reasonably fall within the broadest possible scope of 
such statement, term or matt~r. · 

· (d) No Presumption Against Drafter. This Agreement has been negotiated 
at arm's length and between Persons sophisticated and knowledgeable in the matters dealt with 
herein. In addition, experienced and knowledgeable legal counsel has represented each Party. 
Accordingly, this Agreement will be interpreted to achieve the intents and purposes.of the 
Parties, without any presumption against the Party responsible.for drafting any part of this 
Agreement (including California Civil Code Section 1654). · · 

· (e) Costs and Expenses. The Party on which any obligation is imposed in · 
this Agreement will be solely responsible for paying all costs and expenses incurred in the 
perfonnance of such obligation, unless the provision imposing such obligation specifiqally 
provides to the contrary.-

. (I) · Agrttment References. Wherever n;fere1ice is made to any provision; 
tenn or matter "in this Agreement," "herein" or "hereof' or words of similar import, the 
reference will be deemed to refer to any and all provisions of this Agreement reasonably related 
thereto in the context of such reference, unless such reference refers solely to a specific 
numbered or lettered section or paragraph of this Agreement o~ any specific subdivision of this 
Agreement. 

· 21.8. Attorneys' Fees. If either Party hereto fails to perfonn any of its respective 
obligations under this Agreement or if any dispute arises between the Parties hereto concerning 
the meaning or interpn:tation of any provision of this Agreement, then· the defaulting Party or the 
Party not prevailing in such dispute, as the <;ase may be, will pay any and all costs an~ expenses 
incurred by the other party on account of such default or in enforcing or establishing its rights· 
hereunder, including, without limitation, court costs and reasonable attorneys' fees and 
disbursements. For purposes of this Agreement, the reasonable fees of attorneys of the Office of 
the City Attorney of the City and County of San Francisco will be based on the fees regularly 
charged by priyate attorneys with the equivalent number of years of experience in the subject 
matter area of the law for which the City Attorney's services were rendered who practice in the 
City of San Francisco in law finns with approximately the same number of attorneys as 
employed by the City Attorney's Office. · 
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21.9. Time ,>f Essence.Time is of the essence with respect to t~e perfonnance of the 
parties' respective obligations contained herein. · . . 

21.10. No Merger. The obligations contained herein that-expressly survive the Closing 
will not merge with the_tr~nsfer of title to the Property but will remain in effect until fulfilled. 

: 21.11. Non-Liability of City Officials, En,ployees and Agents. Notwithstanding 
anything to the contrary.in this Agreement, no elective or appointive board, commission, 
member, officer, employee or agent of City will. be personally liable to Vertical Developer, its 
successors and assigns, i"' the ev~nt of any default or breach by City or for any amount which 
may become due to Vertical Developer, its successors and assign~, or for any obligation of City 
Lmder this Aireement. 

2~.12. Conflicts of lnteres~. Through its execution.of this Agreement, Vertical 
Developer acknowledges·that it is familiar with" the provisions of Section 1.5.103 or City's 
Charter, Article Ill. <;:'hapter 2 of City's Campaign and Governmental Conduct Code, and 
·section ~7100 et seq. and Section 1090 et seq. of the Government-Code of the State of 
Cali_fomia, and certifies that it does not know of any facts which constitute a violation of said 
provisions and agrees that if it becomes aware of any such fact during the term of this . 
Agreement, Vertical_ Developer will imme~iately not_ify the City . 

. 21.1.3. NotijicatitJn of Lin,itatiom, on Contributi,ms. Through its ex~ution of this 
Agreement, Vertical Developer acknowledges that it is familiar with Section 1.126 of the San 
Francisco Campaign and Governmental Conduct Code, which prohibits any person ,~ho 
contracts with the City for the selling or leasing of any land or building to or fro1n the City 
whenever such transaction ~ould require the approval by a City elective officer, the board on 
which that City elective officer serves, or a board on which an appointee of that individual 
sel"'.es, fl'l)m making ai:iy campaign contribution to (I) the City elective officer, (2) a candidate 
for the office held by such individual, or (3) a committee controlled by such individual or 
candidate, at any time from the commencement of negotiations for the contract until the later of 
either the tenn ination of negotiations for such contract or six months after the date the contract is 
approved. Vertical Developer ~cknowledges that the foregoing restriction applies only if the 
contract or a combination or series of contracts approved by the same individual or board in a 
fiscal year.have a total anticipated or actual value of$50,000 or more. Vertical Developer _. 
further acki:iowledges that the prohibition on contributions applies to each Vertical Developer; 
each member of Vertical Developer's board of directors, and Ve{lical Developer's chief 
exec·utive officer, chief financial officer and chief operating officer; any person with an 
ownership interest of more than twenty percent (20%) in Vertical Developer; any subcontractor 
listed in the contract; and any committee that is sponsored or controlled by Vertical Developer . 
.Additionally, Vertical Developer acknowledges that Vertical Developer must infonn each of the 
persons described in the preceding sentence of the prohibitions contained in Section 1.126. 
Vertic~I Developer further agrees to p~vide to City the names of each person, entity or 
committee described above. 

21.14. Sun.fi,ine Ordi11ance. Vertical Developer !.!nderstands and agrees that under the 
City's Sunshine Ordinance (San Francisco Administrative Code, Chapter 67) and the State. 
Public Records Law (Gov. Code Section 6250 et seq.), this Agreement and any and all records. 
infonnation, and materials submitted to the City 9r Port hereunder are public records· subject to 
public ~isclosure. Vertical Developer hereby acknowledges that the City or Port may disclose 
any records, information and materials submitted to the City or Port in connection with this 
Agreement. · 

21.15. Trt,pical Hardwood and Virgin Redwoml Ban. The City and County of San 
Francisco 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 pennitted by the application of Sections 802(b) and 803(b:) of the San 
Francisco Environment Code. 
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21.16. MacBride Principles - Northern Ireland. The City urges companies doing 

business in Northern Ireland to move toward resolving employment inequities and encourages 
them to abide by the MacBride Principles as expressed in San Francisco Administrative Code 
Section I 2F. I et seq. The City also urges companies to do business with corporations that abide 
by the MacBride Principles. Vertical Developer acknowledges that it has read and understands 
the above statement of the City conceming doing busin(?SS in North~rn Ireland. 

21.17. Severability. If any provision ~fthis Agreement or the application thereof to any 
person, entity or circumstance will be invalid or unenforce!lble, the remainder of this Agreement. 
or the application of such provision to persons, entities or circumstances other than those as to 
which it is invalid or unenforceable, will not be affected thereby, and each oth~r provision of this 
Agreement will be valid and be enforceable to the fullest _extent pcnnitted by law, except to the 
extent that enforcement of this Agreement without the invalidated provision would ~ 

. unreasonable or inequitable under all the circumstances or would frustrate a fundamental purpose 
of this Agreement. · 

21.18. Ct>unterp11rts. This Agreement may be executed in two (2) or more counterparts, 
each ofyvhich will be deemed an original, but all of which taken together will constitute one and 
the same instrument. · · 

21.19. Furtl,er Assurances. The parties agree to execute such instruments or. to do such 
further acts as may be reasonably necessary-to carry out the provisions of this Agreemen~; 
provided, however, that no party wi.11 be obligated to provide such instruments and to do such. 
further acts that would materially increase such party's liabilities hereunder or materially 
decrease such party's rights hereunder. The provisions of this secti~n wiH su~ive the Closing. 

21.20 •. ~ if the Vertical Project will include inclusionan, BMR units]. 
Enji,rceability Waivers.The Horizontal DDA (including the Affordable Housing Plan), together 
with this Agreement, implements the California Infrastructure Financing District Law; Cal. 
Government Code §§ 53395 et seq. and City of San Francisco policies and includes regulatory 
concessions and significant public inveshnetit in the Project. The regulatory concessions and 
public investment include, without limitation, a direct financial contribution of net tax increment, 
the conveyance of real property without payment, an~ other fonns of public assistance specified 
in California Government Code section 659 .I 5 et seq. These public contributions result in 
identifiable, financially sufficient and actual cost reductions for the benefit of Horizontal 
Dev~loper and Vertical Developers, as contemplated ~y California Government Code section 
65915. In light of the Port's authority under Government Code' Section 53395.3 and in 
consideration of the direct financial contribution and other forms·or public assistance described 
above, the Parties understand and agree that the Costa-Hawkins Act does not'and will not apply 
to the lnclusionary Units developed at the Vertical Project under this Agreement. The Port · 
would not enter into this Agreement withounhe above provisions. [Note: To Be Confirmed) 

21.21. Plans 011 flec11rd wit/1 Port. The most recent versions of the Exhibits, as such 
Exhibits may be amended or supplemented from time to time in accordance with this Agreement 
or the tenns of such Exhibits, will not be.required to be recorded but will be kept on file with the 
Port. Full color copies.of all recorded documents are also on file with the Port. All documents · 
on file with the Port \viii be made available to members of the public at reasonable times in 
keeping with the Port's standard practices. . · 

21.22. Sun•i'vt1I; Effect of Termination. Any release, partial release, expiration or 
termination of this Agreement will not affe<;t any provision of this Agreement that, by its express 
tenn, is intended to survive the expiration or tennination of this Agreement. Upon any 
termination of this Agreement before issuance of the final Certificate ofCo!'llpletion by reason of 
a Vertical Developer Default, Vertical Developer will not have the right tp proceed with the 
Vertical Project improvements or Deferred Infrastructure and any additional construction must 
proceed, if at all, under the terms of a new vertical disposition and d~evelopment agreem~nt with 
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the Port or, with the written agreement of the Port, a reinstatement ·of this Agreement with· 
appropriate agreed upon revisions . ." \ · · . . 

22. DEl•INITIONS. 

For purposes of this Agreement, initially ~apitalized terms wiil have the meanings 
ascribed to them in this Article: 

"Acceptance Delay" is defined in Section 12.l(h)(v). 

"Acceptance ·Notice" is defined in Section-6./(a) .. 

"Acquisition Price" is defined in Section 2 .. 

"Acquisition Event of Def~ult" is defined in Section I 0.1. 

"Adequate Security" is defined in the Appendix. · · 

"Administrative Delay" means a delay caused when: (i) a Regulatory Agency fails to·act 
~n Vertical Developer's request or application within the time specified, or, if no such time is 
specified, within a reasonable time under its standard practices for the type of Regulatory 
Approval requested; or (ii) an appeal body or court detem1ines that a Regulatory Agency's act or 
failure to act.on an ~pplication was improper following a challenge by yert_ical Developer. 

"Administrative Delay" excludes any..dellllY .caused by Vertical Developer's failure to meet . 
any specified deadline or to submit timely all required-and requested information supporting a 
request Qr application. · 

'"Administrative Fees" means a fee imposed-by Port or the City in their respective 
regulatory capacities, that is in e_tTect at the time and payable upon the submission of an 
application for any permit or approval (including, without limitation, development applications 
submitted in accordance with the SUD or building pennit applications), which is intended to 
cover only the estimated actual ~osts to City or the Port of processing ttiat·application and 
inspecting work undertaken pursuant to that applicatiQn and to reimburse. the City or the Port for 
its administrative costs in processing applications for any permits or approvals required under the · 
Vertical Development Requirements. · 

"Agents" is defined in Section 21.6. 

"Agreement" means this Vertical Disposition and Development Agreement. 

'"Appendix" means that certain Appendix to Transaction Qocuments for the Mission Rock 
Project. . . 

. . 

.. Architect" means a desig~ professional duly licensed by the State of California 
designated by Vertical Developer from time to time to issue the Architect's Certificate. 

·'Architect's Certificate" means a certificate from the Architect in the form attached hereto 
as Exhibit P, ·verifying Completion of the Vertical Project (excluding the Deferred 
Infrastructure). · · 

"Assignment and Assumption Agreement" means an assignment of this Agreement in 
substantially the fonn of E.r:hibit R attached hereto. . . 

t'Associated Public- Benefits .. means [revise accordinglxJ 

.. As Is With All Faults" is defined in Section 4.l · 
"BAAQMD" means the Bay Area Air quality_Management District. 

"Board of Supervisors" means the San_ Francisco Board of Supervisors. 

"Broker'' is defined in Section 9.2. 

"Cal OSHA" means the California Occupational Safety and Health Admi"nistration. 
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"Certificate of Completion" means a certificate executed.by Port that Vertical Developer 
has Completed t~e construction ofthe·vertical Project in accordance with all the provisions of 
this Agreement. 

"CFD and Assessment Matters" is defined in Section J.J(b). 

"City" means the City and County of San _Francisco, a municipal corporation. 

·. "City Agency" means any public body or an individual authorized to act on behalfofthe 
City in its municipal C!lpacity, including the Board of Supervisors or any City commission, 
department, bureau, division, office, or other s4bdivision,_and officials and staff to whom 
authority· is delegated, on matters within the City Agency's jurisdiction_. 

;,City Costs" means the actual and rea~onabie costs incurred by City (other than Port) in 
performing its obligations under this Agreement, as determined on a time and materials basis, 
including any defense-cqsts as set forth in Section 18.3, but excluding work and fees covered by 
Administrative Fees. 

"City.Fiscal Year" means the period beginning on July I of any year and ending on the 
following June 30. 

"City Parties" is defined in Se<:ti,m 4.4. 

"Claims" 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 Vertical Project or at the Property 
during the Tenn of this Agreement. · 

"Closing" is defined in Section 2.2(b). 

"Closing C~ts" is defined in Section 9./. 

"Closing Date" is·defined in Section 7.2(a). 

"Commence Construction", "Commencement of Construction" and any variation thereof 
means the commencement of physical construction of the Vertical Project (~xcluding the 
Deferred Infrastructure), or a specified portion thereof, provided that the Commencement of 
Construction will not be deemed to h~ve occurred until commencement of permanent 
foundations pursuant to a valid foundation permit (ex.eluding the conducting oftest borings or 
indicator piles·or other excavation for pre-development testing). -Vertical Developer's physical 
w9·rk on "site improvements", as that term is defined in California Civil Code Section 3102, 
without its commencement ·of the work described above, does not constitute Commencement. of 
Construction. 

"Complete,•· "Completed," or "Completion" means completion by Vertical Developer of all 
aspects of the Vertical Project in accordance with die approved Construction Documents, or . 
provision of security satisfactory to Port for any Deferred Items, and issuance of applicable 
temporary certificates of occupancy for the Vertical Project (which, in the case of residential 
units, will mean that temporary certificates of occupancy have .been issued for all units, except 
for any units that Vertical Developer may be using on a temporary basis as a rental office or for 
constru!:!tion administration as to which Vertical Developer will obtain temporary certificates of 
occupancy promptly following cessation of such uses) b11t excluding the completion of any 
tenant improvements in any commercial project or any commercial portion of a mixed use 
project. 

"Construction Commenl'ement Date" is· defined in Section 12.l(b). 

"Construttion Completion Date" is defined in Section 12.l(b). 

"Constr~l'tion-Documents" means (i) schematic design documents approved by Planning or 
Port under the SUD, (ii) the p_lans, drawings, specifications, design criteria and other documents 
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necessary.or appropriate to obtain the issuance of the applicable site pennits and/or building 
_permits issued by the Port for the Vertical Project, and (iii) Improvement Plans for D.eferred 
Infra,structure approved by the Port in accordance with the ICA. As used in this Agreement 
"Construction Documents" docs not mean any contracts between Vertical Developer an<J any 
contractor, subcontractor, a~hitect, engineer or-consultant . 

. "Con~ingency Period" is defi~ed in Section 6.l(a). . 

[for residential rental lnclusionary projects only] "Costa Hawkins Act" means the 
Costa-Hawkins Rental Housing Act (Cal. Civ. Code§§ I 954.50-1954.535). ·. 

"CPI" is an acrony~ fer the Consumer Price Index for All Urban Consumers in the San 
Francisco-O_akland-San Jose region (base period 1982-1984=100) that the United States 
Department of La_bor, Bureau of Labor Statistics, publishes in·Februf!ry, April, June, August, 
~tober, and December of each year. If the index is changed after the Reference Oate to use a 
different base year, CPI will be calculated using the published conversion factor. If publication 
is discontinued and not replaced, the Parties will confer to reach agreement on a substitute 
measure. 

"Credit Bid~' is defined in Section 2.1. 

"DA Assignme~t and Assumption Agreeme!lt" is defined in Section 6.S(a)(v). 

"DA Ordinance" means Ordinance No. 033-18 approving the Development Agreement, 
incorporating by refe~ence the General Plan Cansistency F_indings, authorizing the Planning · 
Director and other City officials to execute the Development-Agreement on b~half of the City, 
and waiving the application of certain Municipal Code provisions t<:> aspects of the Project. 

"ODA and Master Lease Partial Release" is defined in Section 6.4(a)(.dii)"Deferred 
Infrastructure" means those certain Horizontal Improvements identified in Sectio,r 12.4-1 that 
Vertical Developer is or will be required to construct under this Agreement. 

• I• ' 

"Deferred Items" is defined in SeC'lion JJ.l(b). 

"Deliver" or "Delivery" means delivery of the ground leas~ of the Property . 

.. Deposit is defined !n ·Section 2.2(a). 

"Design Controls" means the Mission_ ·Rock Design Controls dated 2018], 
as amended from time to time. ,__ ____ _, 

"Development Agree~ent" means that certain Development Agreement by and between the 
Port and Horizontal Develop~r, dated as of · .• 2018 and recorded in the Official Records 
as Document No.______ · 

"Development Documents" ·means (i) the SUD and the Final Map for each Phase in the 
Project Site; (ii) the Design Controls; (iii) approved Construction Documents; (v) the 
Deve,lopment Agreement, (vi).the Horizontal DDA,'and (vii) the Appendix. 

"Development Easements" is defined in Section J~4(a). 

\ 

''Development Schedule" means the time period to develop the Vertical Project, as set forth 
in Exhibit-B-2 attached hereto. 

"Effective Date" means the date on which both parties have executed this Agreement as 
set forth below. 

"Environmental Covenants'.' means any recorded deed restrictions, as may be in effect 
from time to time, which impose conditions under which certain land uses will be pcnnitted at 
designated portions of the Project Site. -· 

"Environmental Laws" mean all present and future federal, State and local Laws, statutes, 
rules, regulations, ordinances, standards, directives, and conditions of approval, all 
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administrative or judicial orders or decrees and all pennits, licenses, approvals or other 
entitlements, or rules of common law pertaining to Hazardous Materials (including the Handling, 
Release, or Remediation thereof), industrial hygiene or environmental conditions in the 
environment, incl.uding structures, soil, air, air quality, water, water quality and groundwater 
conditions, any environmental mitigation me.asure adopted under Environmental Laws !lffecting 
any portion of the Property, the protection ofthe environment, na.tural resources, wildlife, human 
health or safety, or employee safety or community right-to-know requirements related to the · 
work being performed under this Lease. "Environmental Laws" include the City's Pesticide 
Ordinance (Chapter 39 of the San Francisco Administrative Code), Section 20 of the San 
Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the FOG Ordinance, the 
Mission Rock Soil Management Plan and that certain Covenant and Environmental Restrictions 
on. Property made as of August 11, 2016, by the City, acting by and through the Port, for the · 
benefit or the California Regional Water Quality Control Board-for the San Francisco Bay 
Region and recorded in the Official Records as document number 2016-K308328-00 and the 
Environmental Covenants. · 

. . 
"Escrow Agent" means the Title Company acting -in its capacity as the escrow agent for 

the transaction. 

'"E1.eruted Assignment and Assumption Agrecm~ent" is defined in Section 19.1. 

"Exempt Parcel" means, depending on the context: (i) any assessor's parcel ofa real 
property interest that is exempt from property taxation under California law; and (ii) any ... 
assessor's parcel of a real property interest that is exempt from Me\lo_r-Roos Taxes under an 
RMA. "E1.empt Parcel" excludes any parcel that: (I) the Port or any other Regulatory Agency 
acquires by gift, devise, negotiated transaction, or foreclosure; (2) the.Port acquires under the 
Horizontal DDA; or (3) is in private use for taxable purposes. . 

"Extension Fee" is defined in Secti,m 12.l(b) . 

. ,"Extension ~ption" is defined in Section 12.J(b). 

"Final Map" means a final Subdivision Map that includes the Property meeting the 
requirements of the Subdivision Code, SubQivision Regulations and the Map Act, subject to 
amendments made by the DA Ordinance, which map has beei1 approved by the Board of 
Supervisors and recorded in the Official Records. 

"Fi~al Map Condition Precedent" is defined in Se_ctio11 7.2(b)(iii) . 

. "FOG Ordinance" means Sections 140-140.7 of Article 4.1 of the San Francisco Public 
Works Code, or any subsequent amendment or replacement of the same that sets forth 
prohibitions, limitations and requirements for the discharge of fats, oils and grease into the City's 
sewer system by food service establishments. 

"Force Majeure" means events which result in delays in a Party's peifonnance or its 
obligations hereunder d_ue to causes beyond such Party's control and not caused by the acts or 
·omissions of such Party, including, but not restricted to, acts of nature or of the public enemy, 
fires, floods, earthquakes! tidal waves, strikes, freight embargoes, and unusually severe weather. 
Force Majeure does not include (i) failure to obtain financing or failu're to have adequate funds. 
(ii) flooding from c1,1rbless streets and/or sidewalks; or (iii) any event that do~s not cause an 
actual delay. The delay caused by Force Majeure includes not only the period of time during 
which performance of an act is hindered, but also such additional time therealler as may 
reason!lbly be required to make additional repairs or obtain additional Regulatory Approvals that 
would not have otherwise been required but for the Force Majeure Event. 

"Handle" when used with rererence to Hazardous Materials means to use, generate, move, 
handle, manufaclure;process, produce, package, treat, transport, store, emit, discharge or dispose 
of any Hazardous Material. "Handling" has a correlative meaning. 
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"Hazardous Material" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined, designated, listed, restricted or othenvise 
regulated under Environmental Laws as a "hazardous constitu·ent", "hazardous substance", 
"hazardous waste constitu,::nt", "infectious waste", "medical waste", "biohaiardous waste", 
"extremely hazardous waste", "pollutant", "toxic poll'utant", or "contaminant", or any other 
designation intended to classify substances by reason of properties that are deleterious to the 
environment,.natural resources, ,vildlife, or human health or safety, including, without limitation, 
ib'llitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and 
reproductive toxicity. Hazardous Material includes, without limitation, any form of natural gas, 
petroleum products or any fraction thereof, asbestos, asbestos-containing materials, . 
polychloriilated biphenyls ("PCBs"), PCB-containing materials, and any substance that, due to 
its characteristics or interaction with one or more other materials, wastes, chemicals, compounds, 
substances, mixtures or byproducts, damages or threatens to damage the environment, natl!ral 
resources, wildlife or human health or saf~ty. "H41zardous Materials" also inclu~es the chemicals 
identined in the Mission Rock Soil Management Plan. 

"Horizontal DDA" means that certain Disposition and De\'.elopmeilt Agi:-eement between 
the City and County of San Francisco, a municipal corporation and charter city, acting by·and 
through the San Francisco Port Commission, and SWL 337 Associates, LLC, ~ Delaware limited 
liability company, dated for reference purposes·only as of...._ _____ • 2018]. · 

"Horizontal Developer" is defined in Recital A. · 

"Horizontal Developer Estoppel" means the estoppel certificate signed by Horizontal 
Developer substantially i~ the form attached hereto as E.v:hibit K. · 

"Horizontal Documents" is defi11e_d in Section J.J(c). 

"Horizontal Improvements" is denned in the Horizontal DDA. 

"ICA" means the lnteragency Cooperation Agreement between various City agencies and 
departments and the Port, dated as_ of · 2018], establishing procedures for City · 
review of the-Project. 

"~~·pact Fees and []!actions" is d_efined in the Development ~greement. 

"lnclusionary Units" has the meaning set forth in the Housing Plan attached to the 
Horizontal DDA. · · 

"Indemnify" means indemnify, protect, defend and hold harmless. "Indemnification" and 
"Indemnity" have correlative meanings. 

"Independent Contract Consideration" as described in Section 2.2(d) • 

. "Land Use Plan" means the map attached to the Horizontal DDA as Exhibit AJ, which· 
consists of a map showing Horizontal Developer's proposed land uses ~nd intensity of vertical 
development at the Project Site as of the Effecti~e Date of the Horizontal DDA. 

"Laws' means any of the following validly in effect as oft!1e Commencement Date and 
as later amended, suppleme1.1ted, clarified, corrected, or replaced during the Term, whether or not 
within the present contemplation of the Parties: (i) federal, state, regional, or local constitution, 
charter, law, statute, ordinance, code, rule of common law, resolution, rule, regu!ation, standard, 
directive. requirement, proclamation, order, decree, and policy (including the Waterfront Plan 
and Port and City coristruc~ion requirements); (ii) judicial order. injunction, writ, or other 
decision interpreting any law; {iii) requirement or condition of any Regulatory Approval of a 
Regulatory Agency affecting any portion of the Project Site; and (iv) recorded covenants, 
conditions, or restrictions affecting aily portion of the Project Site. "Laws" include the 
Mitigation and Monitoring Program and the Soil Management Plan and Environmental 
Covenants. 
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"Lender" is defined in the Parcel Lease. 

"License" is defin~d in Sectio11 5.1. 

"l.osses .. means, whe:n 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 
attomeys' fees), or reasonable.costs to satisfy a final judgment of any kind, known or unknown, 
contingent or otherwise, except to the extent spec_ified in this Agreen~ent. 

"MapAct".means the Subdivision Map Act of California (Calif, Gov't Code§§ 66410-
66499.37). . 

"Master Association" as described in Section 3.4(b) .. 

["Master Commer1:ial Declaration" means XXX1.] 

"Master l,.ease" is defined in Recital A. 

"M~ster Marketing Fee" is defined-in Sectio11 12.14. 

["Master Residential Declaration" means XXX!.] 

· ' "Mello Roos Taxes" means special taxes that the City levies in a City Fiscal Year on 
Taxable Parcels in the Mission Rock CFD in accordance with the RMA, including delinquent 
special taxes collected at any time by payment or through fon:closure, 

"'Memorandum of Lease" is defined in Section 7.J(u)(i). 

"'Memorandum ofVDDA" is defined in Section 7.3(a)(iii). 

"Minimum Net Worth Amount" means Twenty-Seven Million Five Hundred Thousand 
Dol!ars ($27,500,000.00), which amount will incre~se by ten percent ( I 0%) on the tenth (10th)., 
anmversal)' of the Effective Date and. every ten ( I 0) years thereafter. (NOTE: $27.5 million to. 
increase by 5% every 5 years after HorizontafI>DA-executionf 

"Mission Rock CFO" is a tenn used to refer-to CFD No. XXXX, if and when fonned. · 

j'Missi_on Rock Master Association ~cuments" means XXXXJ 

. 1"Mission Rock Soil Management Plan" means the Mission Rock ~oil Management PlanJ 
'prepared for [ ] by ..___,=----=--:-.....-e--.:_J and dated . , 20 _J 
and approved by the RWQCB on~~~-· 20 , including any amendments and revisions 
~hereto that are approved by the RWQCB, and as interpreted by Regulatory Agencies witlf" 
ijurisdictionr-

"Mitigation Monitoring and Reporting Program" means the Mitigation· Monitoring and 
Reporting Program adopted by the Port for the Project on January 30, 2018, by Resolution No. 
18-03. 

"Net Worth Requirement" mean·s, with respect to a proposed transferee, the proposed . 
transferee has a net worth (inclusive of its equity in the Property) equal to at least the Minimum 
NeJ Worth Amount, less any debt to be secured by (i) the proposed transferee's interest in the . 
Property, or (ii) a pledge of the proposed transferee's ownership interest. · 

"Notice of Special Tax" is-defined in Section 3.J(a). 

"Objectionable Items" is defined in Section 6.l(b). 

"Objection Notice" is defined in Section 6.l(b). 

"Offic!al Records" means the official _records of the City and County of San Francisco. 

"Other City Agency" means a City Ag~ncy other than the Port. 
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"Parcel Lease" is defined in Article I • 

.. Party" means Port or Vertical Developer, as a party to this Agreement. "Parties" means 
both Port and Vertical Dev~loper, ai parties to this Agreement. _ 

.. Permitted Encumbrances" as described in Section .J.l(a) .. 

"Per~itted Port Title Except~ons" as described in Section .J.l(b). 

'·Person" means any individual, partnership,.corporation (including, but not limited to, 
any business trust), limited liability company,joint stock company, trust, unincorporated 
association, joint venture or any other entity or association, t_he United States, or a federal, stat~ 
or political subdivision thereof. 

''Phase" means one of the integrated stages of horizon"tal and vertical development for.the 
Project Site as shown in the Phasing Plan. 

'.'Phase Area" means the Development Parcels and other land in the Project Site that are to 
be developed in a Phase. _ - _ . 

"Phasing Plan" means Horizontal DDA Exh A4, which shows the order of development of 
- the Phases and the Development Parcels in each Phase Area, subject to revision under Horizontal 

DDA art. 3 _(Phase Approval). · . _ · 

"Phase Submittal" means a Phase -Submittal approved by the Port in accordance with 
Article .J of the Horizontal DDA. · 

"Planning Code" means the Planning Code ofthe·City and County of San Francisco 
· (including the SUD) and any modifications to the code as set forth in the Development 

Agreement. - - :" 

"Port" or "Port Commission" means the San Francisco Port Commission. 

- "Port Costs" means the actual and reasonable costs incurred by Port in perfol'.ffling its 
obligations under this Agreement, as determined on a time and materials basis, including any 
defense costs as set forth in Section 18 . .J, but excluding work and fees covered by 
Administrative Fees. 

"Port Costs Report" is defined in Sectio11 14.2. . 
. . 

"Port Default" is defined in Secti,m 15.2. 

"Port Director" means the Executive Director of the Port. 

"Port Title Defttt" is defined· in Sectio11 6..J(a). 

"Project" means the development of Horizontal Improvements and Vertical Project within 
the Missi~n Rock Site in accordance with the Horizontal DpA and Development Documents. 

"Projttt Requirements" is defined in Sectio11 12./(11). 

"Project Site"· is defined in R~ital A. 

"'Property" is defined in Recltai A. 

"Property Conditions" is defined in Section 4./. 

"Public ~pace Parcels" means those parcels designated in the Land Use Plan .for Public 
Space and shown as such .in the Infrastructure Plan, as amended fr9m time to time. 

"Qualified Transferee" means any transferee that satisfies each of the following criterion: 
(I} has, or has en&!!_ged a P-roperty manager with al least ten (!Q_)_years' exP-erience oP-_erating 
[use ror commercial leases: major commercial projectsl [use for residential parcels: 
residential projects]; (2_) satisfies the Net Worth Requirement; and (3) is_ subj.eel to jurisdiction of 
the courts of the State. 
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"Reference Date" is defined in the Appendix. 

. "Regulatory Agency" means a City Agency or federal, state, or'regional body, . 
administrative age~cy, commission, court, or other governmental or quasi-governmental 
organization with jurisdiction over any aspect of the Vertical Project or the Proj~t Site. 

''Regulatory Approval" means any motion, resolution, ordinance~ permit, approval, license; 
registration, pennit, utility services agreement, Final Map, or other action. agreement, or 

.entitlement required or issued by any. Regulatory Agency with jurisdiction over any porti_on of 
the 28-Acre Site, as finally approved. . 

'~R~ulatory Foree Majeure" means events that are reasonably out of Vertical Developer's 
c~ntrol and that result in actual .delays in Vertical Developer's abi_l.ity to Commence or Complete 
Construction, including, without limitation, the following: 

. . 
(i) litigation or the threat of litigation, ·except to the extent caused by the acts 

or omissions of Vertical Developer or its Agents; 

(ii) I Administrative Delay; 

(iii) Port or the City is required to conduct additional environmental revie,". or 
prepare additional environmental documents, including, without limitation, a regional agency's 
decision to revise the ~tandards 9r methods by which impacts under_CEQA a·re evaluated, and 
such review or preparation is not caused by a change in the entit_lements for the Vertical Project 
obtained by Master Developer (or its transferee) as of Port's approval of the Phase Budget for 
Phase P:<:X-insert applicable Phase for this Vertie~! Development]; 

(iv) the unanticipated l'ieed to investigate, remediate, or otherwise correct 
previously unknown env.ironmental or geotechnical conditions on·or affecting any portion of the 
Propci:iy, but only if the conditions (or the need to investigate, remediate, or otherwise correct) 
were not reasonably foreseeable based on due diligence that should have reasonably been 
performed by a prudent commercial developer for a project similar in size and scope to the 
Vertical Project on a location with similar environmental or geotechnical conditions as t~e 
Property ("Prudent i:,eveloper") ~efore the expiration of the Conti~gency Period; or · 

(v) the unanticipated need to comply with any Mitigation Measures adopted 
.for the Project for conditions on or affecting the ~roperty, but only if the conditions were not 
reasonably discoverable before the expiration of the Contingency Period by a P11;1dent Developer 
and by their nature require a delay or work stoppage for investigation,. rcmedia~ion, or·related· 
activities, a_s long as Vertical Developer is proceeding in good faith l!lnd in a diligent manner to 
resolve the unforeseen issue~. 

"Release" means wh~n used with respect to Hazardous Materials. any accidental, actual; 
imminent, or intentional spilling, introduction, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, or disposing into-the air, soil, gas, land, 
surface wate·r, groundwater or environment (including the abandonment or discarding of barrels, 
containers, and other closed receptacles containing any Hazardous Material). · 

"Remediate" or "Remediation" when used with reference to Hazardous Materials means 
any activities undertaken to clean up, abate, remove, transport, dispose, contain, treat, stabilize, 
monitor, remediate, or otherwise control Hazardous Materials located in, on, under or about the 
Property or which have been, are being, or threaten to be Released into the environm·ent or to 
restore the affected area to the standard required by the applicable Environmental Regulatory 
Agency in accordance with application Environmental Laws and any additio.nal Port 
requirements. Remediation includes, without limitation, those a·ctions included within the . 
definition of'"remedy" or "remedial action" in Califomia Health and Sa_fety Code Section 25322 
and "remove" or "removal" in California Health and Safety Code-Section 25323. 

"Required CC Submittals" is defined in Secliflll JJ.J(a). 
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,· 
"Restrictive Covenants" is defined in Section J.2 hereof. -

"RMA" is an acronym for the Rate and Method of Apporti~nment. 

"Scope of Development':' is the general description of the Vertical Project, as set forth in 
.-· Exhibit B-1 attached hereto . 

. "SFDPH" means the S!3n Francisco Department of Public Health. 

"SFPW" means San Francisco Public Works. 

"SOP Compliance Determination" means a recordable certificate that the Chief Harbor 
Engineer issues when granting Vertical Developer's SOP Complianc~ Request confirming that 
Vertical Developer has completed the Deferred lnfrasti"uctui:e. 

"SOP Compliance Request" means a request made under H(?rizontal DDA§ 14.6 (SOP 
_Compliance) for an SOP Compliance Determination with respect to Deferred Infrastructure. 

"Special Provisions" means the City and Port requirements set ~orth in ~rtic:le 20 hereof. 

"State Lands Indemnified Parties" is defined in Schedule 18.I. 

"Subdivil!ion Code" means the San Francisco Subdivision Code, as amendcd"by the QA_ 
Ordinance, ~nd Subdivision Regulations. · 

"Subdivision Map" means any map that Horizontal Developer submits for Phase [XX] 
under the Map Act and the Subdivision Code. __ 

"Subdivisio~ Regulations" means subdivision regulations adopted by Sa,n Francisco 
Department of Public Works from time to time and any exceptions and design modifications 
from the standards set forth therein to the extent necessary to achieve consistency with the 
Infrastructure Plan and all matters previously approved in accordance with Section 4.1 (a) of the 
ICA. 

"Successor Owner" is defined in the Parcel Lease. 

"SUD" means Planning Code Section 249.80 (the Mission Rock Special Use District_), as 
amended from time to time. · - · 

. . 
'_'Survey" means a survey required by the Title Company to issue the title insurance policy 

described in the Tit!e CommitmeQt. · · 

"Taxable Parcel" means an assessor's parcel of real propeijy or other real estate interest 
created by each Phase Final Map that is not an Exempt Parcel, which may include leased spa~e 
occupied for private use in an Exempt Parcel. · · 

"Taxes an~ A~sments" is defined in Sectitm 6.6. 

"Tentative Map" means a tentative subdivision map or tel'!tative parcel map submitted by 
an applican! and approved by the City in accordance.with procedures under th~ Subdivision 
Code and Development Documents. - · . 

"Termination Notice" is defined i!l Sedion 6.J(a). 

"Title Commitment" m~ans a commitment by the Title Company that it wiil issue to 
Vertical Developer, an A.L.T.A. extended coverage title insurance policy, with such coinsurance 
or reinsurance and direct access agreements as Vertical Dev~loper may request reasonably, in ~n 
amo'-'_nt designated by Vertical Developer which is satisfactory to the Title Company, insuring 
that the leasehold estate in the Property is vested in Vertical Developer subject only lo the 

- Permitted Title Exceptions, and with such C.L.T.A. form endorsements as may be requested 
reasonably by Vertical Developer, all at the sole cost and expense of Vertical Developer. 

"Title Company" is defined in Secti,m 2.2(c). 
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"Transacti~n Documents" means the documents executed and delivered by Vertical · 
Developer pursuant to Sectio11 7.3(b). 

"Transfer" is defined in Sectio1119.2. 

"Transferee" means any Person to which Vertical Developer assigns its rights and 
~bligations under this Agreement in accordance with Article 19. 

"Transferor" means Vertical Developer, in its capacity as a transferor of its rights.and 
obligations under this Ag~eement in accordance with Article 19. . · · 

"Transportation Demand Management Plan" ~l.~~ijij_· the Transportation Demand 
Managei;nent Plan that is included in the Horizontal DDA Exh B7 (Transportation Exhibit). 

"Unmatured Vertical Developer Event of Default" means _any default that. with the giving of 
notice or the passage of time, or both would constitute a Vertical Developer Acquisition Event of 
Default or Vertical Developer Default under this Agreeme~t. 

"V~A" means the.Vertical Cooperation Agreement to be executed between Vertical 
Developer and Horizontal Developer, as the same may be amended, supplemented, modified 
and/or assigned from time to time). [aa·d;:as'appUcable: · The VCA will include, among other 
items, a schedule of Horizontal Developer's Horizontal lmproven:ients obligations, Vertical 
Developer's Deferred Infrastructure obligations, and the timing of delivery for each. The VCA 

. ~ay include provisions related to (i) assignment and ass!Jmption of liability for Deferred 
lnfrastruct'-'re, including bonding and warranty, (ii) sequencing and coordination of infrastructure 
work as between Master Developer and Vertical Developer, (iii) each party·s obligations related 
to liability for damage and restoration thereof, (iv) repaving obligations.to the extent of any 
underground work performed after Master Developer's paving, (v) Mastel'. Develop~r re·asonable 
approval over changes to horizontal permit obtained by Vertical Developer, (vi) Master 
Developer self-help right if Vertical Developer fails to complete Deferred Infrastructure pursuant 
to an agreed upon schedule of performance, (vii) soil disposal arrangement, and (viii) mechanism 
for Vertical Developer to submit Deferred Infrastructure costs to Master Developer for 
reimbursement through Financing Plan (ex~lusive of fines, penalties, corrective actions). 

"Vertical Developer" is defined in Sectio11 21.6. 

"Vertical Developer Default" is defined in Section 15.1. 

"Vertical Development ~equirements" means those certain requirements for development _ 
of the Property that are contained in: (i) the Development Documents; (ii) the Parcel Lease; 
(iii) ~he VCA; (iv) approved_ Construction Documents; and (v) this Ag~ement. 

"Vertical Project" is defined in Recital G. 

"Workforce Development Plan" means the Workforce·Development Plan, including the 
Local Business Enterpr_ise (LBE) Utilization Plan, attached hereto as Exhibit I. . ·- . 

[SIGNATURES ON F~LLOWING PAGE] 
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The parties _have duly executed (his Agreement as of"the respect.ive dates written below. 

CITY: -VERTICAL DEVELOPER: 

CITY A~D COUNTY OF SAN FRANCISCO. 
a municipal corporation, operating-by and a--~--------~-

' through the SAN FRANCISCO PORT 
COMMISSION . 

By: -,-------,..------ By;. ___________ _ 
~AMm ~AM~ 
Executive Director · 

Endorsed by Port ·.Resol~tipn No. 18-03 on 
January jo, 2018,.and ·.:·. · 
Board Re~oll.ition .NQ.. 36-18 on 

· February-lJ.201_8 

APPROVE() A.S TO f-ORM: 

DENNISJ. HERRERA, City Attorney 
. ~ ... · 

By: 
[NAME OF DEPUTY] 
Deputy City Attorney 

Its: ______ _._ ___ .._ __ 
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EXHIBITC 

FORM OF PARCEL LEASE 



IFORMMISSION Rocif PARCEL liisE]i 

CITY AND COUNTY OF SAN FRANCISCO 
LONDON N. BREED, MAYOR 

LEASE No. L-( __ 

BETWEEN THE 

THE CITY AND COUNTY OF SAN FRANCISCO. 
OPERATING BY AND THROUGH THE 

SAN FRANCISCO PORT COMMISSION 

AS LANDLORD 

AND 

(TENANT] 

AS TENANT 

DATED AS 0~ ______ , 20(_1 

ELAINE FORBES 
EXECUTIVE DIRECTOR 

SAN FRANCISCO PORT COMMISSION 

KIMBERLY BRANDON, PRESIDENT 
WILLIE ADAMS, VICE- PRESIDENT 

GAIL GILMAN, COMMISSIO~ER 
VICTOR MAKRAS, COMMISSIONER 
DOREEN Woo Ho, COMMISSIONER . 
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. BASIC LEASE INFORMATION 

Each reference to the Basic ~ase Information in this Lease will incorporate the applicable Basic 
Lease lnfonnation specified herein. 

As defined in the Disposition and Development Agreement between the Port and Seawall Lot · 
337 Associates, LLC, a Delaware limited liability company, dated as of August_, 2018 (the 
"ODA"), this Lease is a !fully prepaid lease! lorl IHybr.id Ground Lease) ofunimproved 
property to a !Vertical Developer Affiliate of Master Developer! lorl ITliird Party lessee!. 

Lease No. Lease No. L-XXXX 

Effective Date: ,20 .. 

Landlord: THE CIT\' ..\ND COUNT\' OF SAN FRANCISCO 
operating by and through the 
SAN FRA~CISC:0 PORT COi\UIISSION 

Tenant: 

Tenant's Address for Notices: 
.. 

Landlord's Address for Notices: 

Premises: All that real property located in the City and County 

.. of San Francisco, California, as more particularly 
described in Exhibit A attached hereto (the 
"Property"). The Property contains approximately 
_ square feet of unimproved land area (the 
"Land'), together with all rights and privileges 
appurtenant to the Property and owned by Port, and 
any Improvements hereafter constructed on the 
Property. The Property is generally referred to as 
Parcel [ixxi] of the mixed-use project commonly 
known as Mission Rock. The Property is shown 
generally on the Site Plan attached hereto as 
Exhibit B. The Property and all Improvements now 
and hereafter located on the Property are referred to 
in this Lease as the "Premises." 

Single Point of Entry for State Mineral Located in Zone 3, California grid System, at a point 
Reservation Entry where X equals and Y equals . 
Permitted Use: The use and operation of the Premises will be [insert 

more tailored/specific use~l subject to the Required 
Uses, the limitations set forth in the Scope of 

Parcel Lease-I 



Development attached hereto as E.'thibit C-1 and the 
SUD [add if applicable: and the Affordable Housing 
Restrictions described in Exl,ibit C-2 attache~ 
I 

~] (collectively, the "Project") and as further 
specified below and in Article 3. 

"Required. Uses" means t~e use of at least ~he 
Minimum Public Benefit Area within the Premises 
dedicated solely to [-PDR/childcare/other r~~-· 
public benefit] throughout the Term in accordance 
with Sectio11 3. 7. 

: ,, 

"Minimum Public Benefit Area" mea.ns XX':i( square 

.• 
feet of the Prem~ses.dedicated solely to the Required 
Uses in the l!)cation and a~ dep_icted on E.'thibit B_ 
attached hereto. 

Commencement Date: The Effective Date of this Lease. 

· · , _· [earlier of~years after thd f;xpiratio_n Date: 
I - I ~ 

. ~ommencement Dat~ or December 31, 21 OSl . , 
. . 

Prepaid Rent: !Fully Prepaid! !Third Party Hybrid Amount]: 
$ __ or [the Vertical Developer-~ffiliate Hybrid 
Amount]:$ 

Rent: As set forth in Exhibit D attached hereto. 

Base Rent Deposit [Not Applicable foti An amount equal 'to two (2) months of Base Rent.-
Fullv Pre-Paid Leasesl: s 

,, 

!Environmental Oversight Deposit:) [Note: . May be applicable for certain leases based on 

!Environmental Financial Assurances 
hazardous_ mat~rials uses] _ .. 

Deposit:) [Note: May be appli~able for certain leases based on 
hazardous materials uses] 

Project Approv~ls: Those certain project approvals for Mission Rock 
listed in Exhibit E attached hereto a:nd made a part 
'hereof, as may be amended from time to time. 

' 

Parcel Lease-2 



LEASE No. L-XXXX 

. THIS _LEASE NO. L-XXXX {this "Lease;') is ·dated as of the Effective Date, by and . 
between THE CIT\' AND cm,~TY OF SAN FRANCISCO, operating by and through the SAN 
FRANCISCO PORT COMMISSIO~ ('"Port"), as landlord, and [I I] (''Tenant"). 
The Basic Lease Information that appears on the preceding pages and all Exhibits and Schedules 
attached hereto are hereby incorporated by reference into this Lease and will be construed as a 
single instrument and referred to herein as this "Lease." In the event of any conflict or 
inconsistency between the·Basic Lease Information and the Lease provisions, the Basic Lease 
Information will control. All initially .capitalized terms used herein are defined in Article 47 or 
have the meanings given them when first defined. 

THIS LEASE IS MADE WITH REFERENCE TO THE FOLLOWING FACTS AND 
CIRCUMSTANCES: . 

A. Port is an agency ot'the City, exercising its functions and powers over property 
under itsjurisdictio~ and organized and existing under the Burton Act and the City's Charter. 
The Waterfront Plan is Port's adopted land use document for property within Port jurisdiction, 
which provides the poljcy foundation for waterfront development and improvement projects. 

B. The Port owns about 7½ miles of tidelands and submerged lands along San 
Francisco Bay. The seawall lots are tidelands that were filled and cut off from the waterfront by 
the construction of the great seawall in the late 19th and early 20th centuries, and by the . 
construction of the Embarcadero roadway which lies, in part, over a portion of the great seawall. 
Seawall Lot 337, the largest ofthe designated seawall lots, is located just south ofChina Basin 
and for years has been used as a surface parking lot. 

· · C. The Port and Seawall Lot 337 Associates, LLC, a Delaware limited liability 
company ("'Master Developer"), are parties to that certail'! Disposition and Development 
Agreement dated as of , 20 I_ (the "ODA") and that certain Lease No. L-XX dated 
as of[ . ], 20_ (the "Master Lease"). The DDA and Master Lease govern the mixed
use <tevelopment of an approximately 28-acre·site, known as "Mission Rock" as more 
particularly described in the DDA and Master Lease. The DDA and Master Lease set forth a 
parcel disposition process under which the Port will enter into ground leases for developable · 
pa~els within Mission Rock. · ,....,...~~-. .-..-----..... · 

D. This Lease is a [[full,Y.L[partiaflY.]J~repaid] ground lease with a [Vertical 
Developer Affiliate] [Third Party]. The fonn of this Lease was authorized by the Port 
Commission by Resolution No. XXX and the Board of Supervisors by Resolution No. XXX, 
which resolutions authorized the Port's Executive Director to enter into this Lease without 
further approval by the Port Commission or the Board of Supervisors under Charter 
Section 9.118 . ..--.,.-,.----;-;-; - ·. ___ . 

..----.~E_. ___,,...[!Include additional Recitals that descrfbe exercise of Option, ifappiicable, th~ 
parcel disposition process as provided under the ODA, the escrow instructions approved and~ 
;submitted by the parties, close of escrow and any other relevant facts and circumstances leading 
.!JP to execution of this Lease] 

ACCORDINGLY. for good and valuable consideration. the-receipt and adequacy of 
which ·are hereby acknowledged, the Parties agree as follows: 
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l. PREMISES; TERM. 

I .1. Premises. 

(a) Lease of Premises; Description. For the Rent and subject to the tei:-ms 
and conditions of this Lease, Port hereby leases to Tenant, and Tenant hereby leases from Port, 
the Premises described in the Basic Lease lnfonnation as of the Commencement Date. 

. (b) · Permitted Title Exceptions. The interests granted by Port to Tenant" 
pursuant tQ Section J.J(a)are subject to (i) the matters reflected in Exhibit F (the "Permitted Title 
Exceptions"); and (ii) such other matters as Tenant will cause or suffer to arise subject to the 
terms and conditions ofthi~ Lease, and (iii) the rights of Port and the public-reserved under the· 
terms of this Lease. · 

(c) A~cessibility Inspection Disclosure. Galifornia law· requires commercial 
landlords to disclose to tenants whether the property being.leased has undergone inspection by a 
Certified Access Specialist ("CASp") to determine wh~ther the property meets all applicable 
construction-related accessibility requirements; The la,v does not require landlords to have the 
inspections performed. Tenant is hereby advised that the Premises has not been inspected by a 
CASp and Port will have no liability or _responsibility to make any repairs or modifications to the 
Premises in order to comply with accessibility standards. The following.disclosure is required 
bylaw: 

"A Certified Access Speciali~t (CASp) can inspect the subject premises and determine 
whether the su~ject premises comply wit~ all of the applicable cot1struction-related accessibility 
standards under state law. Although state law does not require a CASp inspection of the subject 
premises, the commercial property owner or lessor may not prohit>it the lessee qr tenant from . 
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of 
the lessee qr tenant, if requested by the lessee or tenant. The parties will mutually agree on the 
arrangements for the time and manner of the CA.Sp inspection, the payment of the fee for the 
CASp inspection, and the cost of making any ~p~irs necessary to correct violations of 
construction-relat<.>d accessibility standards within the premises." 

.. . (d) San Francisco Disability Access Disclosures. Tenant is hereby advised 
that the Premises may not currently meet all applicable construction-related accessibility 
standards, including standards for public restrooms and ground floor entrances and exits. Tenant 
understands and agrees that Tenant may be subje<;t to legal and financial liabilities if the 
Premises does not comply with applicable fe~eral and state disability access Laws. As further set 
forth in Article 7 (Compliance with Laws), Tenant further understan~s and.agrees that it is 
Tenant's obligation. at no cost to Port, to·cause the Premises af!d Tenant's use thereof to be 
conducted in compliance with the Disabled Acces·s Laws and any other federal or state disability 
access Laws. Tenant will notify Port ifit is making any Alterations or Improvements to the 
Premises th~t might impact accessibility standards required under federal and state disability 
access Laws. · 

.(e) No Right to Encroach. 

(i) If Tenant (including, its Agents, Invitees, successor.sand assigns) 
uses or occupies space outside the Premises without the prior written consent of Port (the 
"Encroll'chment Area"), then-upon written notice from Port ("Notice to Vacate"), Tenant will ·· 
immediately vacate such·Encroachment Area and if such Encroachment Area is controlled by 

. Port, ·pay as Additional Rent for each day Tenant used, occupied, uses or occupies such 
Encroachment Area, an amount equal to the rentable square footage of the Encroach1'nent Area, 
multiplied by the then current fair market rent for such Encroachment Area, as reasonably 
detennined by Port (the "Encroachment-Area Charge"). If Tenant uses or occupies such 
Encroachment Area for a fractional month, then the Encroachment Area Charge for such period 
will be prorated based on a thirty (30) day month. In no event will acceptance by Port of the 
Encrpachment Area Charge be deemed a consent by Port to the use or occupancy of the 
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Encroachment Area by Tenant,.its Agents, Invitees, successors or assigns, or a \3/aiver (or be 
deemed as a waiver) by Port of any and all other rights and remedies of Port under this Lease. 

(ii) In addition, Tenant will pay to Port, as Additional Rent, an amount 
equaling Three Hundred Dollars ($300.00), which amount will be increased by One Hundred 
Dollars ($100.00) on the tenth ( I 0th) Anniversary Date and every ten ( I 0) years thereafter, upon 
delivery of the initial Notice to Vacate plus the actual cost associated with a survey of the 
Encroachment Area. In the.event Port determines during subsequent inspection(s) that Tenant 
has failed to vacate the Encroachment Area, then Tenant will pay to Port, as Additional Rent, an 
amount"equaling Four Hundred Dollars ($400.00), which amount will be increased by One 
Hundred Dollars ($100.00) on the tenth ( I 0th) Anniversary Date and every ten ( I 0) years . 
thereafter, for each additional Notice to Vacate, if applicable, delivered by Port to Tenant 
fol.lowing each inspection. The Parties agree that the charges associated with each insp~ction of 
the Enc;roachment Area, delivel)'. of each Notice to Vacate and survey of the Encroachment Area 
represent a fair and reasonable estimate of the administrative cost and expense which Port will 
incur by reason of Port's inspection of the Premises, issuance of each Notice to Vacate and 
survey of the Encroachment Area~ Tenant's failure to comply with the applicable Notice to 
Vacate and Poi:t's right to impose the foregoing charges will be in addition to and not in lieu of 
!l.!!Y and all other rights and remedies of Port under this Lease~ I Note: Amounts to increase bv 
SSO every 5 years from DDA executionJl · · 

(iii) In addition to Port's rights and remedies under this Section J.J(e), 
the terms and conditions of the Indemnity and. waiver provision set forth in Article 19 
(Indemnification of Port) will also apply to Tenant's (including, its Agents, Invitees, successors 
and assigns) use arid occupancy of the Encroachment Area as if the Premises originally included 
the Encroachment Area, and Tenant will additionally Indemnify Port from and against any and 
all Losses resulting from delay by Tenant in surrendering the Encroachment Area including, · 
without limitation, any Losses resulting from any paims against Port made by any tenant or 
prospective tenant founded on or resulting from such delay and Losses to Port due to lost 
opportunities to lease any portion of the Encroachment Area to any such tenant or prospective 
tenant. · · 

· (iv) All amounts set forth in this Secti1111 I. I (e) will be due within . 
three (3) business days following the applicable Notice to Vacate and/or separate invoice relating 
to the actual cost associated with a survey of the Encroachment Area. By signing this Lease, 
each Party specifically confirms the accuracy of the statements made in.this Section l.l(e) and 
the reasonableness of the amount of the charges described in this Sectio11 l.'/(e). 

(t) Subsurface Mineral Rights. Under the tenns and conditions of Article 2 
of the Burton Act, the Stat~ has reserved all subsurface mineral deposits, including oil and gas 
~cposits, on or underlying the Premises. In accordance with the provisions of Sections 2 
and 3.S(c) of the Burton Act. Tenant and Port hereby acknowledge that the State·has reserved the· 
right to explore. drill for and extract such subsurface minerals. including oil and gas deposits, 
solely from a single point of entry outside of the Premises as identified in the Basic Lease 
Information. provided that such right will not be exercised so as to disturb or otherwise interfere 
with the Leasehold Estate or the use of the Premises, including the ability of the Premi~es to 
support the Improvements, but provided further that, without. limiting any remedies the Parties 
may have against the State or other parties, any such disturbance or interference that causes 
damage or destruction to the Premises will be governed by Article 14 (Damage or Destruction). 
Port will have no liability under this Lease arising out of any exercise by the State of such 
mineral rights {unless the State has succeeded to Port's interest under this Lease, in which case 
such successor owner may have such liability). 

(g) "AS IS WITH ALL FAULTS ... TENANT AGREES THAT PORT IS 
LEASING THE PREMISES TO TENANT, AND THE PREMISES ARE HEREBY 
ACCEPTED BY TEN-'.'NT, IN THEIR EXISTING STATE AND CONDITION, "AS IS, WITH 
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ALL FAULTS."TENANT ACKNOWLEDGES AND AGREES THAT NEITHER PORT NOR 
ANY OF THE OTHER INDEMNIFIED PARTIES HAS MADE, AND THERE IS HEREBY 
DISCLAIMED, ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF · 
ANY KIND, WITH RESPECT TO THE CONDITION IN, ON, UNDER, ABOVE, OR ABOUT 
THE PREMISES, TITLE TO THE PREMISES, THE SUITABILITY. OR FITNESS OF THE 
PREMISES OR ANY APPURTENANCES THERETO FOR THE DEVELOPMENT, USE, OR 
OPERATION OF THE IMPROVEMENTS, THE COMPLIANCE OF THE PREMISES WITH 
ANY LAWS, ANY MATTER AFFECTING THE USE, VALUE, OCCUPANCY OR 
ENJOYMENT OF THE PREMISES, OR ANY OTHER MA TIER PERTAINiNG TO THE 
PREMISES,.ANY APPURTENANCES THERETO OR THE IMPROVEMENTS,.AND AS 
FURTHER DESCRIBED HEREIN. 

Tenant further acknowledges and agrees that it has been afforded a full opportunity to 
inspect Port's records. relating to conditions in, on. around,'under, and pertaining to the Premises. 
Port makes no representation or warranty as to the accuracy or c_ompleteness of any matters 
contained in such records. Tenant is not relying on any such infonnation. All informati(?n 
contained in such records is subject to the limitations set forth in this Sectio11 J.J(g). Tenant . 
represents and warrants to Port that Tenant has perfonned a diligent !lnd thorough insp~ction and 
investigation in, on, around, under, and pertaining to the Premises, either independently or 
through its own e~perts including (i) the quality, nature, adequacy and physical condition in, on, 
around, under, and pertaining to the Premises including the structural elements, foundation, and. 
all other physical and functional aspects in, on, around; under, and pertainiilg to the Premises; 
(ii) the quality, nature, adequacy, and physical, geotechnical and environmental condition in, on, 
around, under, and pertaining to the Premises, including the soil and any ground,yater (including 
Hazardous Materials Conditions (including the presence of asbestos or lead) with regard to the 
building. soils and any groundwater); (iii) the suitability in. on, around, under. and pertaining to 
the Premises for the Improvements and Tenant's planned use of the Premises; (iv) tide matters, 
the zoning. land use regulations, and other Laws governing use of or construction in, on, around, 
under, and pertaining to on the Premises; and (v) all other matters of material significance 
affecting in. on; around, mider, and pertaining to the Premises and its ~evelopment and ~se under 
this Lease. · · 

As part of its agreement to accept the Premises in its "As Is With All Faults" condition, 
Tenant, on behalf of itself"and its ·successors and assigns, wilJ ~e deemed to waive any right to 
recover from, and forever release, acqui~ and discharge, Port, the City, and their respective 
Agents of and from any and all Lo~ses, whether direct or indirect, known or unknown, foreseen 
or unforeseen, that Tenant may now have or that may arise on account of or in any way be 
connected with (i) ~he physical, geotechnical or environmental condition in, on. under, above. or 
about the Premises, including any Hazardous Materials in, on, under; above or about the 
Premises (including soil and groundwater conditions), (ii) the suitability of the Premises for the 
development of the Improvements, the Pe_rmitted Uses, value, occupancy or enjoyment of the 
Premises, (iii) title matters, the zoning land use regulations, and other Laws applicabl~ thereto, 
including Environmental Laws, or.any si~ilar matter applicable to the Premises, any 
appurtenances thereto or the Improvements; or (iv) all other matters of material significance 
presently existing in, on, around, under, and pertaining to the Premises and its development and 
use under this Lease. · 

In conn~tion with the foregoing release. Tenant acknowledges that it is familiar with 
California Civil Code, Section 1542, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 
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Tenant agrees that the release contemplated by this Sectitm.J.J(g) includes unknown 
claims pertaining to the subject matter of this release. Accordingly, Tenant hereby waives the 
benefits of Civil Code Section 1542, or under any other statute or common law principle of 
similar effect, in connection with the release contained in this Secti,,n J.J(g). 

Tenant Initials: _____ _ 

The provisions of this Section 1./(g) will survive the expiration or earlier termination of 
this Lease. 

(h) Title Defect. Port will have no liability to Tenant in the event any defect 
exists in Port's title to the Premises as of the Commencement Date and no such defect will be 
grounds for a termination of this Lease by Tenant. Tenant's sole remedy with respect to any 
such existing title defect will be to obtain compensation by pursuing its rights against any title . 
insµrance compa~y or companies issuing.title insurance policies to Tenant. 

(i) · No Light, Air or View Easement. This Lease does not include an air, 
light, or view easement. Any diminution or shutting off of light, air or view by any structure · 
which may be erected on lands near.or adjacent to the Premises or by any vessels berthed near 
the Premises will in no way affect this Lease or impose any liability on Port, entitle Tenant to 
any reduction of Rent, or affect this Lease in any way or Tenant's obligations hereunder. 

(i) Unique Nature of Premises. Temmt acknowledges that:" (i) Port's regular · 
maintenance may involve activities, such as pile driving, that create noise and other effects not 
normally encountered in locations elsewhere in San Francisco due to.the unique nature of the 
Premises; (ii) there is a risk that all or a portion of the Premises will be inundated with water due 
to floods or sea level rise; and (iii) the~ is a risk that sea level rise will increase the cost of 
operatio_ns, maintenance, and repair of the Premises. 

· (k) Memorandum of Technical Corrections. The Parties reserve the right, 
upon mutual agreement of Port's Executive Director.and Tenant, to enter into memoranda of 
technical corrections hereto to reflect any non-material changes in the actual legal description 
and ~quare footages of the Premises, ·and upon full execution thereof, such memoranda will be 
deemed to become a part of this Lease .. 

. {!} · [Port's Reservation of Rights.) [Note: Placeholder In the event may b~ 
necessary for certain leases (i.e. Outfall or other infrastructures and buffer zones]] 1 

1.2. Term. The effectiveness of this Lease will commence on the Commencement 
Date as shown in the Basic Lease Information. The Lease will expire at 11 :59.p.m. on _the 
Expiration Date set forth in the Basic Lease Information, unless earlier terminated or extended in 
accordance with the terms of this Lease. The period from the Commencement Date until the 
final expiration of the Lease is referred to as the "Term." In no event will the Term of this Lease, 
or of.any Sublease created under an_y provision of this Lease, extend beyond December 31, 21 OS. 

2. RENT • 

. Du.ring the Term, Tenant will pay Rent for the Premises to Port at the times and in the 
manner provided in Exhibit D attached hereto and incorporated herein by this reference. 

3. USF.S. 

3.1. ·Permitted Uses. Tenant will use and operate the Premises in accordance with this 
Lease and solely for the Permitted Uses described in the Basic Lease Information. Tenant will · 
not seek any amendment to the Project Approvals, including, without limitation, the SUD or 
Design Cpntrols that would be substantially inconsistent with the land use restrictions set forth in 

1 Note: it is anticipated that the Reservation of Rights will be included in parcel-specific circumstances, such as if 
a public access area or the existing Outfall Infrastructure is included within the Premises boundary. 
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the Scope of Development without-the prior written consent of the Port Commission and, during 
the term of the DDA, Master Developer, each in its sole discretion. The Parties recob'llize that 
from time to time, Tenant may desire to obtain additional use, zoning, regulatory or land use 
approvals or conditional use authorizatio_n relating to the Premises. Port agrees, from time to 
time, to reasonably cooperate with Tenant, at no cost to Port, in pursuing such regulatory 
approvals or authorizations, including, but not limited to, executing documents, applications or 
petitions relating thereto, su~ject to the limitations _of this Section 3.1, Section 3. 7, and Article 8. 

3.2. Prohibited U.-.es. Tenant will not conduct or permit on the Premises any of the 
following activities (in each instance, a "Prohibite~ Use" and collectively, "Prohibited Uses"): 

(a) any activity, or the maintaining of any object, which is not within the 
Permitted Use or-not previously approved by Port in writing, i11 jts sole discretion; 

(b) any activity or object which will materially overload or cause material 
damage to the Premises·(other than which would be considered reasonable wear ~nd tear or 
which is otherwise repaired by Tenant in accordance with ~he tenus of this Lease); 

(c) any ac.tivity which constitutes waste or nuisance: including, but not li~ited 
to, the preparation. manufacture or mixing of anything that might emit any unusually . 
objectionabl~-odors, noises or lights onto adjacent properries, or the·use of loudspeakers or sound 
or light apparatus which can be heard or seen outside the Premises other than in connection with 
typical retail uses that do not violate any applicable Law; 

(d) any activity which will in any way injure; obstruct or interfere with the 
rights of ingress and egress of other owners, tenants, or occupants of adjacent properties; 

(e) the placement of any Sign on or near the Premises related to any auction, 
distress, tire, bankruptcy or going out of business sale on the Premises without the prior written 
consent of Port. which consent may be granted, conditioned, or withheld in the sole and absolute 
discretion of Port; 

"(f) any vehicle and equipment maintenance, including but not limited to, 
fueling, changing oil, transmission or other automotive fluids; provided, however, the foregoing: 
prohibition does not apply to standard equipment maintenance for office ~quipment (such as · 
printers, computer, and copiers) and residential equipm~nt (such as washing machines, dryers, . 
and kitchen appliances) or to charging_stati~ns for electric·vehicles and equipment; · ' · 

(g) the storage of any and all exc~vated materials, including but not limited to, 
dirt, concrete, sand, asphalt, and pipes (unless such use is reasonably required on a temporary 
basis to allow for t~e construction of the Initial Improvements, Subsequent Construction, pr the 
repair or maintenance of the Improvements); 

(h) the storage of any and all aggregate material, or bulk sto~ge; such as 
wood or of other loose materials (unless such use is reasonably required on a temporary basis to 
allow for the construction of the Initial Improvements, Subsequent Construction, or tlie repair or 
maintenance ofthc Improvements); or 

(i) [the-construction of any structures or fixtures within, over, or under the 
Outfall lnfr!lstructure Area without Port's prior consent, which may be withheld in its sole 
discretion]JNOTE: Applicable only where Outfall Infrastructure Area is located within a'._ 
klevelopment parcel; may need to include additional restrictions/protocols in an attached 
~xhibit to protect infrastructure.) ·· . · . . . · 

(j) the ·washing of any vehicles or equipment (unless such use is 
(i) reasonably required on a_temporary basis to comply with the Soi.I Management Plan during 
construction of the Initial Improvements or (ii) is ancillary to the Permitted Use and in 
accordance with a Port approved Operatiol'1s_ Plan. · 
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3.3. Liquidated Damages ior Repeat Prohibited Uses: In addition to the other 
remedies available to Port under this Lease for an Event of Default under Secti,m 24.1(/), if 
Tenant uses the Premises for the same type of Prohibited Use and Port has delivered a notice of 
such violations more than two (2) times within the prior six (6) month period. then Tenant will 
pay Port an amount equal to Two Thousand Five Hundred Dollars ($2,500.00) (as adjusted 
periodically, the "Prohibited Use Charge") for such Prohibited Use as liquidated damages, which 
Two Thousand Five Hundred Dollars ($2,500.00) will be increased by ten percent (I 0~} on t~e 
fifth (5th} anniversary of the Commencement Date and evei:y five (ayears thereafter. [~ 
$~1500 will increase annually by 3% from and after 2018 until execution of this LeaseJ] 

THE PARTIES HA VE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 
EVENT TENANT USES THE PREMISES FOR A PROHIBITED USE MORE THAN 
TWO (2) TIMES WITHIN A SIX (6) MONTH PERIOD, WOULD BE EXTREMELY 
DIFFICULT OR IMPRACTICABLE TO DETERMINE. AFTER NEGOTIATION, THE 
PARTIES HAVE AGREED THAT, CONSIDERING ALL THE CIRCUMSTANCES 
EXISTING ON THE DATE OF THIS LEASE. THE AMOUNT OF THE PROHIBITED USE 
CHARGE IS A REASONABLE ESTIMATE OF THE DAMAGES THAT PORT WOULD . 
INCUR IN SUCH AN EVENT. BY PLACING THEIR RESPECTIVE INITIALS BELOW, 
EACH PARTY SPECIFICALLY CONFIRMS THE ACCURACY OF THE STATEMENTS 
MADE ABOVE AND THE FACT THAT EACH PARTY WAS REPRESENTED BY 
COUNSEL WHO EXPLAINED, AT THE TIME THIS LEASE WAS .MADE, THE 
CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION. 

Initials: 

Port Tenant 

· 3.4. Atlvertising and Signs: Subject to the prohibition on tobacco and alcohol 
advertising provided in Article 45 (Other City Requirements), Tenant will have the right to 
install signs and advertising inside the Premises and the Improvements in accordance with the 
applicable provisions of the SUD, as may be amended from time to time. Tenant will have the 
right to place, construct or maintain any sign, tlag, advertisement, awning, banner or other 
decoratio~ (collectively. "Sign") on, or visible from, the exterior of the Premises without the 
prior written consent of Port acting in its proprietary capacity, provided the Sign complies with 
the Design Controls and the applicable provisions of the SUD. Any Sign that Tenant is . 
pennitted to place, construct or maintain on the Premises will comply ·with all Laws relating 
thereto, including but not limited to the Design Controls and the applicable provisions of the 
SUD, building pennit requirements, and Tenant will obtain all Regulatory Approvals required by 
such Laws. Port makes no representation with respect to Tenant's ability to obtain any such 
Regulatory Approval. Tenant, at its sole cost and expense, will remove all Signs placed by it on 
the Premises at the expiration or earlier tenni_nation of this Lease. 

3.5. Restrictions ,m Encumbering Port's Reversio11ary Interest. Tenant may not 
enter into agreements granting licenses, easements or access rights over the Premises if the same 
would be binding on Port's reversionary interest in the Premises without Port's prior written 
consei1t, which consent may be withheld in Port's sole discretion, and subject to the provisions of 
Article 6 (Contests). 

3.6. Required Public Access Aret1s. [Note: Placeholder for leases where Public! 
~ccess Is required or part of the project.] Tenant must maintain throughout the Tenn, 
dedicated public access areas within the Premises as depicted on Exl1ibit B attached hereto. The 
[size and location of the] Public Access Areas may be amended from time to time between the 
Parties, provided, however, in no event will the Public Access Areas be reduced from the Public 
Access Areas depicted on Exhibit Bas of the Commencement Date without Port's prior written 
consent, or increased from the Public Access Areas depicted on Exhibit Bas of the 
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Commencement Date.without Tenant's prior written consent, in each case which consent may be 
withheld in its sole discretion. Tenant must maintain the Public Access Areas in accordance 
with, and in compliance with, this Lease and must comply with the Rules and Regulations for 
Public Access Areas set forth in Schedule 3.6 attached hereto . 

. J.7. Required Public Benefits. "[Note: Applicable for certain leases.] Tenant may 
not use the Minimum Public Benefit Area for any use other than the Required Uses without the 
prior written consent of Port. which consent may be granted, withheld or conditiqned in Port's 
sole discretion. Tenant must include with any request to use the Minimum Public Benefit Area 
for uses other than the Required Uses evidence of its efforts to lease the Premises for the 
Required Uses, including outreach and marketing efforts. Port's consent to any one request to 
reduce the Minimum Public Benefit Area for Required Uses or use of such area for other uses 
will not be construed as consent for any subsequent request. 

4. DE\'ELOPMENT PROJECTS. 

4.1. Ge11erally. Tenant acknowledges that during the Term, other development 
projects will be developed or constructed in the immediate vicinity of the Premises, and-other 
development projects on or near Port property [(such as the development projects at Pier 48. 
Mission Rock, Chase Center, Mission Bay, and O I). Pier 70 and the proposed 
development of over 5 m~llion squa,re feet on the 29-acre Central Waterfront site at or around 
1201 Illinois Street (bounded by Illinois, the Bay, 22nd and 23rd Streets) a,lso may be 
constructed in the vicinity of.the Premises (collectively, "Development Projerts"). Tenant is 
.aware that construction of the Development Projects and other construction projects of Port 
tenants, licensees or occupants or projects of third partie~ in the vicinity of the Premises and the 
activities associated with such construction may generate a~verse impacts on construction of the 
Initial Improvements or any Subsequent Construction, use and/or operation of the Premises after 
construction, or may result in inconvenience to or disturbance of Tenant and its Agents and · 
Invitees. Said impacts may include increased vehicle and truck traffic, closure of traffic lanes, · 
re-routing of traffic. traffic delays. loss of street and public parking, dust, dirt, construction noise, 
and visual obstructions (collectively, "Construction Imparts"). · 

Tenant hereby waives any and all Losses against the Indemnified Parties arising out of 
any inconv<:nience or disturbance to Tenant, its Agents or Invitees, from Construction Impacts.· 
The Parties will each use reasonable efforts to coordinate its construction efforts with each other 
and with others engaged· in construction on.such other projects in a manner that will seek, to the 
extent reasonably pos_sible, to reduce construction connicts. · 

4.2. CotJperation. The Master Developer Agreements will, among other things, 
pem1it the construction during.the Term, of new public open space, new commercial and 
residential buildings, a parking structure. and other improvements, within Mission Rock. Tenant
acknowledges and agrees that it will reasonably cooperate with Port, the Master Developer and 
other developers and tenants of Missioi:i Rock, at no material out-of-pockt;t cost to Tenant. 

5. TAXES AND ASSESSM E~TS. 

5. 1. Payment of Taxes a11d Other lmp(!siti,m.f. 

(a) . Payment of Taxes. Tenant will pay or cause to be paid to the proper 
authority prior to delinq1:1c1~_cy, all Impositions assessed, levied, confinned, or imposed o_n the 
Premises or any of the Improvements or Personal Property (excluding the personal property of 
any Subtenant whose interest is separately assessed) located on the Premises or on its Leasehold 
Estate (but excluding any such taxes separately assessed, levied or. imposed on any Subtenant), 
or on any use or occupancy of the Premises hereunder; to the full extent of installments .or 
amounts payable or arising during the Tenn, whether in effect at the Commencement Date or 
which become effective thereafter. Tenant further recognizes and agrees that the Leasehold 
Estate may be subject to the payment of special taxes, including without limitation a levy of 
special taxes to finance energy efficiency, water conservation, water pollution control and similar 
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improvements under the Special Tax Financing Law in Chapter 43 Article X of the 
Administrative Code and the Mello-Roos Taxes described in Section 5.2. Tenant will not permit 
any such Impositions to become a defaulted lien on the Premises or the Improvements thereon; 
provided that if applicable Law pennits Tenant to pay such taxes in installments, Tenant may 
elect to do so. In addition, Tenant will pay any fine, penalty, interest or cost as may be charged 
or assessed for nonpayment or delinquent payment of such taxes. Tenant will have the right to 
contest the validity, applicability or amount of any such taxes in accordance with 
Article 6(Contests). In the event ·of any such dispute, Tenant will Indem11ify the Indemnified 
Parties and hold them harmless from and against all Losses resulting therefrom. 

(i) Aclmowledgme11t of Po.~sessory Interest. Tenant specifically 
recognizes and agrees that this Lease creates a possessory interest which is subject to taxation, 
and that this Lease requires Tenant to pay any and all possessory interest taxes levied upon 
Tenant's Leasehold Estate pursuant to an assessment lawfully made by the County Assessor. 
Tenant further acknowledges that any Sublease, Transfer, or Assignment permitted under this 
Lease and any exercise of any option to renew or extend this Lease may constitute a change in 
ownership, within the meaning of the Califomia Revenue and Taxation Code, and therefore may 
result in a reassessment of any possessory interest created hereunder in accordance with 
applicable Law. 

(ii) Repol"ti11g Requiremellls. San Francisco Administrative Code 
Sections 23.38 and 23.39 (or any succe_ssive or replacement ordinance) requires that Port report 
certain information relating to this Lease, and the creation, renewal. ·extension, assignment, 
sublease, or other transfer of any interest granted hereu!'lder, to the County Assessor within 
sixty ( 60) days after any such transaction. Within thirty (30) days following the date ofany 
transacti~n that is subject to such reporting requirements, Tenant will provide such information 
as may reasonably be requested by Port to enable Port to comply with such requirements. 

_ (b) Other Impositions. Without limiting the provisions of Section 5.l(a). and 
except as otherwise prQvided i!l this Section 5./(b) and Article 6, Tenant will pay or cause to be 
paid all Impositions, to the full extent of installments or amounts payable or arising during the· 
Term which may be assessed, levied, confirmed or imposed on or in respect of or be a lien upon 
the Premises, any Improvements now or hereafter located thereon, any Personal Property now or 
hereafter located thereon (but excluding the personal property of any Subtenant whose interest is 
separately assessed), the Leasehold Estate, or any sublcasehold estate per,nitted hereunder, 
.including any taxable possessory interest which Tenant, any Subtenant ·or any oth~r Person may 
have acquired pursuant to this Lease (but excluding any such Impositions separately assessed. 
levied or imposed on any Subtenant_). Subject to the provisions of Article 6, Tenant will pay all 
Impositions directly to the taxing authority, prior to delinquency, provided that if any applicable 
Law permits Tenant to pay any such Imposition in installments, Tenant may elect tQ do so. In 
addition, Tenant will pay any fine. penalty. inte~st or cost as may be assessed for nonpayment or 
delinquent payment of any Imposition. As used herein. "Impositions" means all taxes (including 
possessory interest, real, personal, and special taxes), Mello-Roos Taxes, assessments, liens; 
levies, fees, charges or expenses of every description, levied, assessed, confirmed or imposed by 
a goven11nental or quasi-governmental entity on the Premises, any of the Improvements or 
Personal Property located on the Premises, the Leasehold Estate. any subleasehold estate. or any 
use or occupancy of the Premises hereunder. Impositions includes all such taxes, assessments, 
liens, levies, fees charged or expenses of every description, whether general or special, ordinary 
or extraordinary, foreseen or unforeseen, or hereinafter levied or assessed in lieu of or in 
substitution ofany of the foregoi~g of every character including. without limitation, Mello-Roos 
Taxes under the Mission Rock CFD. The foregoing or subsequent provisions notwithstanding, 
Tenant will not be responsible for any Impositions arising from or related to. Port's fee 
ownership interest in ·the Property or Premises, Port's interest as landlord under this Lease, or 
any transfer thereof. including but not limited to, Impositions relating to the fee, transfer taxes 
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associated with the conveyance of the fee, or business or gross rental taxes attributable to Port's 
fee interest or transfer thereof. 

(c) Proof of Compliance. Within a reasonable time following Port's written 
request which Port may give at any time and give from time to time, Tenant will deliver to Port 
copies of official receipts of the appropriate taxing authorities, or other proof reasonably 
satisfactory to Port, evidencing the timely payment of such Impositions. 

o • • I 

5.2. CFD Matters and S/1t1rtfi1/I Provisions .. 

(a) Section 53341.5 Acknowledgment. Prior to Tenant's execution and · · 
delivery of this Lease, Master Developer and Port delivered to Tenant, and Tenant executed and 
delivered to Master Developer and Port, a notice of special tax pursuant to C~lif~rnia 
Government ·Code'Section 53341.S (the "Notice ofSperial Tax") confirming that Tenant has been 
advised of the terms and· conditions ofihe Mission Rock CFD, including that the Premises are 
su~ject to the Mello-Roos Taxes. A cppy of the executed Notice of Special Tax is attached 
hereto as EA·hibit G. 

•' .. 
(b) , Facilities and Maintenance CFO. As material consideration for the Port 

entering into this Lease, Tenant \Yill comply with all of the covenants and acknowledgements set 
forth in Exhibit H (CFD and Assessment Matters) attached hereto and the Master Developer is 
an explicit third-partY._benefici_ary ofthe .. covenants ~nd acki:iowledgements set forth in Exhibit H 
(CFD Matters) attached hereto. · · 

(c) Shortfall Provisions. 

(i) Tenant Waiver and Cove11a11t. Tenant may initiate a Reassessment 
to reduce a Baseline Assessed Value of the Premises~ but may not initiate and waives any right to 
initiate. a Reassessment of the Subsequent Assessed Value of the Premises until the IFD 
Tennination Date. In addition. Tenant covenants that should Tenant initiate a Reassessment in .. 
violation of this Secti,m 5.1(c)~ Tenant and Port will take the follo~ing measures to avoid·· · 
shortfalls: · .. 

. · · · .(1) For each year during the period provided in 
Sectio11 5.2(c)(i)(1) Tenant will pay Port the Assessment _Shori.fall- within' 20 days after Port 
delivers· its payment demand. Amounts not paid when due will bear interest at the rate of I 0%, 
compounded annually, until paid. 

. (2) The obligation to pay the Assessment Shortfall will begin 
in the City Fiscal ·Year following the ·Reassessrnent and continue until the earlier to occur of the 
following dates: (A) the·IFD Termination Date; and (B) when the Assessmel")t Shortfall is 
reduced to zero. · 

(3) Payment of the Assessment Shortfall will constitute ·a cure 
of any Event of Default with respect to any breach ~y.Tenant of the covenant and waiver in 
Sectio11 5.2(c)(i) (Tenant Waiver and Covenant) .. 

(ii) · Tax E-xe111ptio11. Tenant and Port do not intend for this 
Section 5.2(c) to affect the tax-exempt status of any Bonds. Should the Tax Code change, or the 
Internal Revenue Service or a c~urt of competent jurisdiction issue a rul.ing that might cause any 
tax-exempt Bonds to be deemed taxable due to the requirements under this Section .f.1(c). Port 
will release the obligations under this Sectit111 5.1(c) and it will be deemed severed from this 
Lease. 

(iii) Mutual Expectations as to Shortfall Measure.-.. Neither-Tenant nor 
Port expects Port to make demand for payment under tHis Sectio11 5.2(c). In light of the Parties' 
mutual expectations, Tenant has agreed to the waiver in Sectio11 5.2(c)(i) (Tenant Waiver and. 
Covenant). · 
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(iv) No Negotiation. Tenant understands that Port would not be willing 
to enter into this Lease without this Section 5.2(c) 

5.3. Port's Right to Pay. Unless Tenant is exercising its right to contest in accordance 
with the provisions of Article 6, if Tenant fails to pay and discharge any Imposition (including 
fines, penalties and interest) prior to delinquency, Port, at its sole option, may (but is not 
obligated to) pay or discharge the same; provided that prior to paying any such delinquent . 
Imposition, Port will give Tenant written notice specifying a date that is at least ten ( I 0) days 
following the date such notice is given after which Port intends to pay such Impositions. If 
Tenant fails, on or before the date specified in such notice, either to pay the delinquent 
Imposition or to notify Port that it is contesting such Imposition purs_uant to Article 6, then Port 
may thereafter pay such Imposition, and the amount so paid by Po~ (including any interest and 
penalties thereon paid by Port), together with interest at the DefaulJ Rate computed from the date 
Port makes such payment, will be payable by Tenant as Additional ~~'.1~~ 

5.4. Information Require,/ by the Assessr,r-Recorder. 

(a) The Assessor-Recorder has notified Port that pursuant to Revenue and 
Taxation Code Section 44 l(d) (or any successor or otherwise.applicable Law), it requires certain 
information in order to facilitate completion of Assessor Block Maps, updates to ownership · 
records, imposition of transfer tax, and assessment of in-prQgress construction, completed new 
construction, sales and other assessable transfers of property (each a "Potential Assessment").· 
Exl,ibit / lists the inforn1ation that the Assessor-Recorder expects to need in order to perform the 
foregoing tasks (the "Assessor Information"). 

(b) With respect to a Potential Assessment, Tenant will provide to the 
Assessor-Recorder in accordance with Revenue and Taxation Code Section 441 (d) (or any 
successor or otherwise applicable Law), any Assessor Information requested in writing by the· 
As~ssor-Recorder in the fonnat reasonably required by the Assessor-Recorder (the '"Requested 
Information,') within ninety (90) days (or within such other period ~s required or permitted by 
Law) of Tenant's receipt ofa written request for such Requested Information ("Initial Response 
Period"). Tenant is not required to provide to Port infonn~tion submitted to the Assessor
Recorder pursuant to this Section 6;4 if such information is not required to be provided under 
Administrative Code Sections 23.38 or 23.39. or any other applicable Law or contractual 
requirement, but Tenant shall copy Port on the transmittal to the Assessor-Recorder which shall 
only list, but not include, such Requested Information provided to the Assessor-Recorder. 
Tenant waives any right to confide11tiality under applicable Law only to the extent necessary for 
the Assessor-Recorder to notify Port of Tenant'~ failure to provide the Requested Information on 
a timely basis and Port to exercise its right as set forth in Section 6.4(d). Except as specifically 
provided in the preceding sentence. neither the provision!!! of this Lease, nor the submission by 
Tenant to the Assessor-Recorder ofany information pursuant to this Section 6.4 will be 
considered a waiver of or limitation on Tenant's rights under applicable Law of taxpayer 
confidentiality. attorney-client or other applicable-privilege. the Assessor-Recorder's duty to· 
prevent the disclosure of taxpayer information, and exemptions from the California Public 
Records Act and San Francisco Sunshine Ordinance applicable to infonnation provided to the 
Assessor-Recorder. 

(c) If Tenant does not provide all of the Requested Information to the l 
Assessor-Recorder within the Initial Response Period and has not provided notice to Port and the 
Assessor-Recorder that it is contesting in good faith, the Assessor-Recorder's right to all or any 
portion of the Requested Information, Port or the Assessor-Recorder will deliver to Tenant notice 
that the Assessor-Recorder has not yet received the Requested lnfonnation ("Notice for 
Information"). Within thirty (30) days of Port's or the Assessor-Recorder's ·delivery of the 
Notice for Information ("Response Period"), Tenant must provide to the Assessor-Recorder the· 
Requested Information or deliver notice to Port and the Assessor-Recorder that Tenant is 
contesting in good faith the Assessor-Recorder's right under applicable Law to the Requested 

Paree I Lease -- 13 



Information that has not been provided by Tenant ("Contest Notice"). lfthe·Assessor-Recorder 
does not receive the Requested Information within the Response Period, or Port and the 
Assessor-Recorder do not receive the Contest Notice within the Response Period, then Port or 
the Assessor-Recorder may deliv~r to Tenant additional Notice(s) for Information un.til the 
Requested lnfonnation or Contest Notice, as applicable, is receive~: . · 

· (d) Tenant will have the same Response Period to provide the Requested 
Information or Contest Notice, as applicable, for each Notice for Information delivered to 
Tenant. There is no fee for Tenant's failure to timely respond to the first Notice for Information 
delivered to Tenant with respect to each Potential Assessment. If Tenant fails to provide either 
the Requested Information or a Contest Notice within the Response Period following any · 
subsequent Notice for lnfonnation with respect to the same Potential Assessment,·,- Tenant must 
pay to Port a fee equal to $5000 for the second Notice for lnfonnation delivered to. Tenant; 
$10,000 for the third Notice for lnfonnation delivered to Tenant; and $25·,000 for.the fourth 
Notice for Information delivered to Tenant (each fee an "Information Charge"). which ··· 
Information Charge will increase by $1,000 in 2023 and every five (S) years thereafter." Each 
lnfonnation Charge is due and payable to Port the day immediately following the expiration of 
the applicable Response Period. If Port has not received the Requested Information within the 
Response Period following delivery of the fourth (41h)·Notice for Information, then Port will have 
the right to exercise all rights and remedies available at law or in equity to enforce Tenant's· 
obligation to provide Requested Information on a timely basis, including specific performance;' 
provided, however, Port will not exercise any remedy for Tenant's failure to provide such 
Requested Information so long as Tenant is challenging in good faith, its obligation to turn over 
the Requested lnfo~ation. · : · ' · · · 

. (e) Promptly following the Assessor-Recorder's requ~st," Port may,"from tii:n~. 
to time, update the informati~n ~quirements set forth in ~he most current Assessor lnfonnation 
to reference different or additional informl'?tion req11iremenls to which the Assessor:Recorder is 
entitled by Law, by prov.iding Tenant no less than five (S) business days' prior notice and a,. 
replacement.copy of the updated As~ssor Information. · .· . 

5.5. Survival. The provisions of this Article 6 will survive the expiration or earlier 
termination of this Lease. · -; ·· 

6. CONTESTS. · 

6.1. Right of Tenant to C,mte.,;t /n,po.'iitifJn.,; 11ntl Liens. Sul:~ject to SectitJn 5.2, 
Tenant has the right to contest the amount, validity or applicability, in whole or irt part. of ariy · 
other Imposition, mechanics' lien, or encumbrance (including any arising from work performed 
or materials provided to Tenant 9r any Subtenant to improve all or a portion of the Premises) by 
appropriate proceedings conducted in good faith and with due diligence, at no cost to Port. 
provided that, prior to commencement of such contest, Tenant notifies Port of"such contest. .. 
Tenant must notify Port of the final determination of such contest within fifteen (IS) days .after 
such _determinat\on. Subject to Section 5.2, nothing in this Lease requires Tenant tQ pay a!lY 
other Imposition, mechanics' lien, or encumbrance so long as Tenant contests the validity, 
applicability or amount of such Imposition, mechl'?nics' lien, or encumbrance in good faith, and 
so long as it does not allow the po.rtion of the Premises affected by sue~ Imposition, mechanics' 
lien, or encumbrance to be forfeited to the entity levying such Imposition, mechanics' lien, or 
encumbrance as a result of its nonpayment. If any Law.requires, as a condition to such contest, 
that the disputed amount be paid under protest, or that a bond or similar security be provided; 
Tenant m_ust comply with such condition as a condition to its right to contest. Tenant is · . 
responsible for the payment of any interest, penalties or other charges that may accrue as a result 
of any contest, and Tenant must provide a statutory lien release bond or other security reasonably 
satisfactory to Port in any instance where Port's interest in the Premises may be subjected to such 
lien or claim. T.enant is not required to pay any Imposition, mechanics' lien, or encumbrance 
heing so contested during the pendency of any such proceedings unless payment is required by 
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the court or agency conducting such proceedings. Port, at its own expense and at its sole option, 
may elect to join in any such proceeding whether or not any Law requires that such proceedings 
be brought by or in the name of Port or any owner of the Premises. Port will not be subjected to 
any liability for the payment of any tines or penalties, and except as provided in the preceding 
sentence, costs, expenses or fees, including Attomeys' Fees and Costs, in connection with any 
such proceed!ng. Without limiting Article 19, Tenant will Indemnify the Indemnified Parties for 
all Losses resulting from Tenant's contest of any Imposition. 

. . 
6.2. Port's Right 111 Contest Impositions. At its own cost and after notice to Tenant of 

its intention to do so, Port may, but in no event will be obligated to, contest the validity, 
applicability or the amount of any Impositions, by appropriate proceedings conducted in good 
faith and with due diligence. Nothing in this Section 6.2 will require Port to pay any Imposition 
as long as it contests the validity, applicability or amount of such Imposition in good faith, a1_1d 

_ so long as it does not allow any portion of the Premises to be forfeited to the entity levy_ing such 
Imposition as a result of its nonpayment and so long as such activit_ies do not cause a default 
under any M_9rtgage in effect at the time. Port will give 119tice to Tenant within a reasonable 
period of time of the commencement of any such contest and of the. final determination of such 
contest. Port will reimburse Tenant within thirty (30) days after demand from Tenant for any 
such fines. penalties, costs, interest, expenses or fees, including Attorneys' Fees and Costs, 
which Tenant may be legally obligated to. pay solely as.a result of eort's coritest of such 
Impositions . 

. 7. COMPI.IANCE.Wl"l'II LAWS.· 

7.1. Tenant's Obligation to Comply. During the. Term, Tenant will comply with, at 
no cost to Port, (i) all applicable Laws (taking into accoun~ any variances or other deviations 
properly approved), (ii) the Soil Management Plan, and (iii) the Mitigation Monitoring and 
Rei>orting Program, (iv) the Vertical DDA (so long as the Vertical DDA remains in effect}L,--;-, 
[(v:51 theTransJ:>ortation Demand Management Plan [note: add other requirements imposed in 
connection with Project Approvals, if any]. The foregoing sentence will not be deemed to limit 
.Port's ability to act in its legislative or regulatory capacity. including the exercise of its police 
P,Owers. In particular, Tenant acknowledges that-the Permitted Uses do not limit Tenant's 
responsibility to obtain Regulatory Approvals for such Permitted Uses. nor do such Permitted 
Uses limit Port's respons_ibility in the issuance of any such Regulatory Approvals to comply with 
applicable Laws. It is understood and agreed that Tenant's obligation to comply with Laws 
includes the obligation to make, at no cost to Port, all additions to, modifications of, and 
installations on the.Premises that may be required by any Laws relating to or affecting the 
Premi~s. --

7.2. U1,ft1reseen Requirements. The.Parties ackno\Vledge'and agree that Tenant's 
obligation under this Sectio11 7.1 to comply with all Laws and the other requirements set forth in 
Section 7.1 is a material part of the bargained-for consideration under this Lease. Tenant's 
obligation to comply with Laws and the other requirements set forth in Section 7.1 includes the 
obligation to make substantial improvements (incl~ding any barrier removal work or other work 
required to all or any portion of the Premises under Disabled Access Laws as a result of Tenant'~ 

.specific use of the Premises, the Improvements, Deferred Infrastructure or any Subsequent 
Construction performed by or on behalf of Tenant~ or substructural repairs to the Premises), 
regardless of, among other factors, the relationship of the cost of curative action-to the Rent 
_under this Lease, the length of the then remaining Tenn, the relative benefit of the repairs to 
Tenant or Port, the degree to which curative action may interfere with Tenant's use or enjoyment 
of the Premises, the likelihood that the Parties contemplated the particular Law involved;or the 
relationship between the Law or the other requirements set forth in Section 7.1 and Tenant's 
particular use of the Premises. No occurrence or situation arising during. the Term, nor any Law 
or the other requirements set forth in Sectio11 7.1, however extraordinary, relieves Tenant of its 
obligations hereunder, nor gives Tenant any right to tenninate this Lease (except for the 
Termination Option set forth in Section 7.3) in whole or in part or to otherwise seek redress 
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against Port. Tenant waives any rights now or hereafter conferred upon it by any Law to 
terminate this Lease (except for the Termination Option set forth in Section 7.3), to receive any 
abatement, diminution, reduction or suspension of payment of Rent, or to compel Port to.make 
any repairs to comply with any such Laws, on account of~ny such occ_urrence or situation. 

7.3. Rightto Terminate Lease. · · · 

. (a) Termination Option. Notwithstanding any other provision of 
Section 7.1, in the event·ofany change in Laws during the last ten (10) years of the Term that 
would require capital repairs or improvements, including upgrades or other capital expenditures 
for reconstruction, replacement, expansion, Restoration, alteration or modificatjon of the 
Premises (including the Improvements), Tenant will have the option, but not the obligation, to 
terminate this Lease (the "Termination Option") on the following terms and conditions: 

. (i) -If Tenant desires \o exercise the Tenninatiop Option, Tenant will 
deliver written notice thereof to Port.of its election, at least one hundred twenty ( 120) days prior 
to the termination date specified therein ("Termination Notice for Change in Laws"). 

(ii) .On or prior to the· effective date of termination of this Lease in 
accordance with this Section 7.3, Tenant must: · 

(I) cure all Tenant monetary Events of Default.and any Events 
of Default relating to the provisions of Sectimr 7.1 (other than making the capital repairs or 
improvements necessitated by the change in La\Vs lead.ing to Tenant's exercise of the 
Termination Option) and Section JO.I, . · . · · .... 

(2) cure all Events of Default or Unmatured Events of Defaults 
under Article 21, 

(3) pay in full all utility charges and Impositions due and 
owing up to and including the effective date of termination, · ... 

(4) maintain all the insurance required to be maintained under 
Section 20 until the effective date oftennination~ and · 

(5) if requested by Port, Demolish and Remove the 
lmprovemeJJts in accordance ,vith this Section 7.3. 

(b) Demolition and Removal Regui"rement. If Port desires Tenant to 
Demolish and Remove the Improvements, Port will notify Tenant within ninety (90) days 

. following receipt of the Termination Notice for Change in Laws, which election may be made by 
Port in its sole discretion. If Tenant Demolishes and Removes the Improvements in accordance 
with this Secti,m 7.3, Tenant will have no obligation to cure any·Events of Default under · 
Sections 7.1 or JO.I. If Tenant exercises its Termination Option, this Lease will terminate on the 
later of the date set forth in the Termination Notice for Change in Laws or the date Tenant cures 
all of the Events of Default required to be cured and completes the·Demolition and Removal in 
compliance with all Laws; provided; however, ·if Port requests Tenant to Demolish and Remove 
the Improvements, and such work cannot reasonably be completed prior to tennination of this 
Lease, then Tenant's access to the Premises to perfonn such work will be under Port's license, as 
further described in Section 36.2. · Tenant's obligation to Demolish and Remove the 
Improvements in accordance with this Sectimr 7.3 will survive the earlier termination of this 
Lease. 

8. REGlll,ATOR\' APPROVALS. 

8.1. -Port Acting as Owner of Property. Tenant understands and agrees that Port is 
entering into this Lease in its proprietary capacity as the holder of fee title to the Premises and 

. not as a Reg~latory Agency with certain police powers. Tenant acknowledges and agrees that 
Port has made no representation or warranty that the necessary Regulatory Approvals to allow 
for the development of the Initial Improvements can be obtained. Tenant acknowledges and 
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agrees that although Port is an agency of the City, Port staff and executives have no authority or 
influence over officials or Regulatory Agencies responsible for the issuance of any Regulatory 
Approvals, including Port and/or City officials acting in a regulatory capacity. Accordingly, 
there is no guarantee, nor a, presumption, that any of the Regulatory Approvals reqµired for the 
approval or development of the Initial Improvements will be issued by the appropriate 
Regulatory Agency, and Tenant understands and agrees that neither entry by Port into this Lease 
nor any approvals given by Port under this Lease will be deemed to imply that Tenant will obtain 
any required approvals from Regulatory Agencies which have jurisdiction over the Initial 
Improvements and/or the Pr.emises, including Port itself in its regulatory capacity. Port's stat~s 
as an agency of the City in no way limits the obligation of Tenant, at Tenant's own cost and 
initiative, to obtain Regulatory Approvals from Regulatory Agencies that hayejuris~iction over 
the Initial Improvements. By entering into this Lease, Port is in no way modifying or limiting 
Tenant'.s obligations to cause the Premises to be developed, Restored, used and occupied in 
accordance with all Laws. Tenant further acknowledges and agrees that any time limitations on 
Port review or approval within this Lease applies qnly to Port in its proprieiary capacity, not in 
its regulatory capacity. -Without limiting the foregoing, Tenant understands and agrees that Port 
staff have no obligation to advocate, promote or lobby any Regulatory Agency and/or any local, 
regional, state or federal official for any Regulatory Approval, for approval of the Initial 
Improvements or other matters related to this Lease, and any such advocacy, promotion or . 
lobbying will be done by Tenant at Tenant's sole cost and expense. Tenant hereby waives any 
claims against the Indemnified Parties, and fully releases and discharges the Indemnified Parties 
to the fullest extent pennitted by Law, from any liability relating to the failure of Port, the City or 
any Regulatory Agency from issuing any required Regulatory Approval or from issuing any .,., 
approval of the Initial Improvements. 

8.2. Regulatory Approi•al; Contliti,ms. Tenant understands that construction of the 
Initial Improvements and Tenant's contemplated uses and activities.on the Premises, any 
subsequent changes in Pennitted Uses, and any Subsequent Construction, may require 
Regulatory Approvals from Regulatory Agencies, which may include the City, Port, R WQCB, 
Sf PUC. and other Regulatory Agencies. Tenant is ·solely ~sponsible for obtaining any such 
Regulatory Approvals, as further provided in this Section. 

Port._at no cos~ to Port, will cooperate reasonably with Tenant in its efforts to'obtain such 
Regulatory Approvals, including submitting letters ofauthorization for submittal ofapplications 
consistent with all applicable Laws and the further tenns and conditions of this Lease, including, 
without limitation, being a co-permittee with re_spect to any such Regulatory Approvals. 
However, if Port is required to be a <;o-permittee under any such pennit, then Port will not be 
subject to any conditions and/or restrictions under such pem1it that could (i) encumber,"restrict or 
adversely change the use of any Port property other than the Premises, unless in each instance 
Port has previously approved, in Port's sole and absolute discretion, such c~nditio~s or 
restrictions and Tenant has assumed all obligations and liabilities related to such conditions 
and/or restrictions; or (ii) restrict or change the use of the Premises in a manner not otherwise 
pennitted under this ~ase or subject port to unreimbursed_costs or fees, unless in each inst~11ce 
Port has previously approved, in Port's reasonable discretion, such conditions and/or restrictions 
and Tenant has assumed all obligations and liabilities related to such conditions and/or 
restrictions (including the assumption of any unreimbursed costs or fees Port may be subject to). 

Port will provide Tenant with its approval or disapproval thereof in writing to Tenant 
within ten ( I 0) business days after receipt of Tenant's written request, or if Port's Executive 
Director reasonably determines that Port Commission or Board of Supervisors action is required 
under applicable Laws, at the first Port and subsequent Board of Supervisors hearings after 
receipt of Tenant's written request subject to notice requirements and reasonable staff 
preparation time, not to exceed forty-five (45) days for Port Commission action alone and 
seventy-five (75) days if both Port Commission and Board of Supervisors action is required, 
p~ovided such period may be extended tQ account for any recess or cancellation of board or 
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commission meetings. Port will join in any application by Tenant for any required Regulatory 
Approval and execute such permit w~ere required, provided that Port has no obligation to join in 
any such application or sign the permit if Port does not approve the conditions or restrictions 
imposed by the Regulatory Agency under such permit as set forth above in this section. · 

Tenant will bear all costs associated with (I) applying for and obtaining any necessary 
Regulatory Approval, and (2) complying with any and all conditions or restrictions imposed by 

. Regulatory Agencies as part of any Regulatory Approval, including the economic costs of any 
development concessions, waivers, or other impositions, and whether such conditions or 
_restrictions are on-Premises or require off-Premises improvements, removal, or other measures. 
Tenant in its sole discretion has the right to appeal or contest any condition in any manner 
permitted by Law imposed by any such Regulatory Approval;·provided, however, if Port is a co
pennittee, then Tenant will have first obtained Port's prior consent, not to be unreasonably 
withheld, prior to commencing any such appeal or contest. Tenant will provide Port with prior 
notice of any such appeal or contest and keep Port informed of such proceedings. Tenant will 
pay or discharge any fines, penalties or corrective actions impo~ed as a result of the failure of 
Tenant to comply with the terms and conditions ofany Regulatory Approval. No Port Approval 
will limit Tenant's obligation to pay all the costs of complying with any.conditions or 
restrictions. Tenant will take reasonable steps to cooperate with Port in connection with Port's 
efforts to obtain approvals from Regulatory Agencies related to development of Mission Rock 
that are not necessary for or relatecf to development of the Premises .. 

Without limiting any other Indemnification provisions of this Lease, Tenant will 
Indemnify the Indemnified Parties froin and against any and all Losses which may arise in 
connection with Tenant's failure to obtain or seek to obtain in good faith, or to comply with the 
tenns and conditions of any Regulatory Approval which will be necessary to devc:;lop and 
construct the Premises in accordance with the Scope of Development, except to the extent that 
such Losses arise solely from the negligence or willful acts or omissions of Port acting in its 
proprietary caP,acity. 

8.3. Regulat11ry Permit Cover11ge. Except as may otherwise be agreed upon bet\veen 
Tenant and Master Developer pursuant to separate agreement(s), Tenant will not be entitled to·· 
rely upon Regulatory Approvals previously obtained by Master Developer for any portion of 
Mission Rock, but will be requi.red to obtain its own Regulatory Approvals· in accordance with 
all applicable Laws. This includes, without limitation, Storm Water Pollution Prevention Plans 
(SWPPP.), Dust Control Plans (DCP), Asbestos Dust Mitigation Plans (ADMP), and compliance 
with the City's Maher Ordinance (SFDPH Article 22A). Notw.ithstanding the foregoing. in 
accordance with its approved ADMP, Master Developer will provide a site wide air monitoring 
network positi~ned on ongoing horizontal and vertical construction work within Mi.ssion Rock. 

9. TENANT'S MANAGF.l\tF.NT A~D 0Pt:RATl~G CO\'Ei\Ai\TS. 

9.1. OperatingStandard.v. From and afterCompleiion of the lnfrial lmprove1~ents, 
Tenant will maintain and operate the Premises, or·cause the Premises t~ be maintained.and· 
operated, in a· manner consistent with t~e prudent business practices of institutional landlords of 
buildings of comparable age, size, type and use located in San Francisco and in accordance with 
this Lease. Tenant is exclusively responsible, at no cost to Port, for the management and 
operation of the Premises. · 

9.2. Leasing of Premi.ves. Tenant will use reasonable efforts to keep as much of the 
space in the Premises leased, taking into account marketplace conditions and applying in the 
exercise of such efforts, the prudent.business practices of institutional landlords of buildings of 
comparable age, size, type and us~ located in San Francisco. 

9.J. Rept1rting 11/ Subleases. 
(a) ~asing Activity Reports. Tenant will deliver to Port within sixty (60) 

days following the end of each calendar year commencing in the calendar year a certificate of 
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occupancy.is issued for the Improvements until and including the calendar year that includes the 
twenty-fifth (25th) anniversary of the Commencement Date, a leasing activity report for 
immediately prior calendar year for the Premises substantially in the form attached hereto as 
Exl,ibit J (the "Leasing Activity Report"). To the extent gross revenues from the Premises is made 
available in other public forums such as government filings, Tenant will include such 
infom1ation in the Leasing Activity Report. Each Leasing Activity Report will be certified by an 
officer of Tenant that it is a true and correct copy. · 

(b) Audited Financial Statements. Tenant will deliver to Port within 
ninety (90) days following the end of the calendar year that includes the twenty-sixth (26th) 

anniversary of the Comm~ncement Date and within sixty (60) days following the end of each 
calendar year thereafter until the calendar year that includes-the Expiration Date, Tenant's 
audited financial statement for the Premises, certified by Tenant's chief financial officer as being. 
true, correct, and complete. The Parties agree a11d acknowledge that the audited financial 
statements need not include a line item for each Sublease and the pertinent financial terms 
related to such Sublease, but may instead, include a summary of the revenues generated by the 
Subleases. 

(c) Port Representative. Throughout the Term, upon no less than two (2) 
business days' prior notice to Tenant, a representative of Port may review at the property 
manager's offices at the· Premises during regular business hours, a.complete copy of the 
Subleases at the Premises. Other than ariy Subleases Port has agreed to recognize pursuant to a 
Non-Disturbance Agreement, Port's representative will not pe pem1itted to copy any of the 
Subleases or take any, written notes of any S1,1blease terms during the first twenty-nine (29) years 
of the Term. 

. (d) Appraiser. Until Port enters into a long-tenn lease for the last 
development parcel within Mission Rock, Port's appraiser may review at the management office 
at the Premises or at another San Francisco location where-Tenant may keep copies of Subleases, 
all current Subleases and rent roll, provided the Port's appraiser has entered into a cust9mary 
confidentiality agreement that does not limit his or her ability to use the information in a manner 
necessary to inform the appraisal only (which shall not include the right to publish or otherwise 
disseminate any information in any manner outside of the context of the appraisal). The 
information gathered by the appraiser will be used solely t<>"infonn the appraiser in determining 
the fair market value of the development parcel to be sold or leased, as applicable. 

9.4. Restaura11t/Retuil B11sinesses Ope11 to il,e Ge11erul Public. Throughout the 
Tenn, restaurants and other facilities for the exclusive use of the members of any invitation-only 
membership organization is prohibited on the ground floor of the Premises; provided, however, 
the foregoing does not prohibit amenities available only to employees of Tenant or any 

· Subtenant (e.g. an employee cafeteria) or facilities for the exclusive use of membership 
organizations that are open to the general public (e.g. a membership-based gym). 

9.5. Flags. [Note: Applicable only for Parcels where US and CA flags are f'ioviril 
Throughout t~e Tenn, a Port flag will fly on each flagpole within the Premises ("Flagpoles"). 
Port will provide Port flags to Tena1~t. Tenant will promptly, at no charge, install, raise, lower 
and remove Port nags at Port's request. The dimensions of Port·flags will be similar to the 
dimensions of Port flags flown in the Central Waterfront. Tenant also may use .the Flagpoles to 
fly other flags on each Flagpole, provided that such other flags, other than the flags or the United 
States and the State of California, must be placed beneath the Port nag and Port must first 
reasonably approve the dimensions, color. text, design, and materials for such flag. If Port 
determines that Tenant's response to Port's request to raise or lower Port flags is inadequate, 
then at Port's election, Port may access the Flagpoles to adjust the Port flags accordingly without 
notice to Tenant. 

Tenant will have no responsibility to maintain any Port nags. Port wili provide Tenant 
with replacement Port flags to replace worn Port flags on the Flagpoles. If Port does not provide 
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a replacement flag to replace a worn flag, then Tenant will provide Port with notice requesting 
that a replacement flag be proyided ("Replacement Notice"). If Port reasonably believes the flag 
in question is not worn sufficiently enough to warrant its replacement, Port will notify Tenant 
within five (5) days following re_ceipt of the Replacement Notice, and such flag will remain in 
place and not be replaced. If Port has not timely notified Tenant that Port disputes the need to 
replace the flag and if Port does not provide Tenant with a replacement flag within thirty (30) 
days following the Replacement Notice, then Tenant will deliver to Port a second notice, which 
notice will include a statement in bold, all caps and underlined that if Port does not proyide 
Tenant with a replacement flag within ten ( I 0) days of such second notice, then Tenant will have 
the right to remove the wom flag. If Port does not provide Tenant with a replacement flag within 
ten ( I 0) days of such second· notice, th~n Tenant will have the right to remove the worn flag; 
provided, however, if Port notifies Tenant that Port cannot provide Tenant with a replacement 
flag du·e to unavailability of a replacement flag, Tenant will not remove the worn flag until P9rt 
is able to obtain a replacement nag. If Tenant removes Port's flag, then Tenant will promptly ny 
a replacement flag provided by Port to Tenant. 

9.6. Graffiti Remllval. Graffiti is detrimental to the health, safety and welfare of the 
community in that it promotes a perception in the community that the laws protecting public and 
private property can be disregarded with impunity. This perception fosters a sense of disrespect 
of the law that results in 'an increase in crime; degrades the community and leads to urban blight; 
is detrimental to property values, business opportunities and the enjoyment of life; is inconsistent 
with City's property main~enance goals and aesthetic standards; and results·in additional graffiti 
and in other properties becoming the target of graffiti unless it is quickly removed from public 
and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti must 
be abated as quickly as possible to avoid detrimental impacts on the City and its residents, and to 
prevent the further spread of graffiti. · 

Tenant agrees ic, commence removal of graffiti from the Premises within forty-eight (48) 
. hours of the earlier of Tenant's: (a) discovery or notification oftlie graffiti or (h) receipt of 

notification of the graffiti from San Francisco Public Works. This Secti1111 9.6 is not intended to 
require Tenant to breach any lease or other agreement that it may have concerning its use of the 
Premises. The term "graffiti" means any inscription, word, figure, marking or design_that is 
affixed, marked, etched. scratched, drawn or painted on any building, structure, fixture or other 
improvement, whether permanent or temporary. including signs,- banners. billboards and fencing 
surrounding construction sites, whether public or private, without the consent of the owner of the 
property or the owner's authorized agent, and that is visible from the public right-of-way, but 
does not include: (I) any sign or banner that is authorized by, and in c~mpliance with, the 
applicable requirements of the San Francisco Public Works Code, the Planning Code, or the 
Building Code; or (2) any n~ural or other painting or marking on the prope~y .that is protected as 
a work offi_ne art under the California Art Preservation Act (Calif. Civil Code§§ 987 et seq.) or 
as a work ofvisual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ IOI et 

. seq.). . · · · · · ' · 

9.7. Mitigatio11 Monitoring and Reporting Program. In order to mitigate any 
potential significant environmental impacts of the Initial Improvements and operation of the 
Premises, Tenant agrees that the development i;and operation of the Improvements will be in 
accordance with mitigation measures set forth in the Mitigation Monitoring and Reporting 
Program attached as Exl,ibit K. As appropriate, Tenant will incorporate the Mitigation 
MQnitoring and Reporting Program into any contract for the development and/or operation of the 
Improvements and the Premises. 

9.8. Trt1nsportatit1n Den11,nd Mt1nt1gement Plan. Tenant will comply with the 
Transportation Demai)d Management Plan, attached as Exhibit Ythroughout the Term. 

9.9. Sflil Management Plan: Tenant will comply, and will cause its Agents to 
comply, with all applicable provisions of the Soil Management Plan, a copy ofwhic;h has been 
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provided to Tenant, including requirements to notify all site users, comply with risk management 
measures during-construction. and inspect, document and report site conditions to Port annually. 
Any and all Subleases will require Subtenants (including its Agents) to comply with all · 
applicable provisions of the Soil Management Plan. 

10. REPAIR AND MAINTENANCE; FACII.ITIES CONDITION REPORT; RESERVE AC:COliNT. 
( 

10.1. Covenants to Repair and Maintain the Premises. Except as may otherwise be 
provided under Articles 14 (Damage or Destruction) and 15 (Condemnation), throughout the 
Term, Tenant will maintain and repair, at no cost to Port, the Premises, all Improvements within 
the Premises (including, without limitation. all Material Systems) and Subsequent Construction 
thereon in accordance with the prudent business practices of institutional landlords of buildings 
of comparable age, size, type and use located in San Francisco (less reasonable wear and tear), 
and in compliance with all applicable Laws and this Article JO. Tenant will with reasonable 
promptness make (or caust; others to make) all repairs, renewals and replacements, whether 
structural or non-structural, interior or exterior, ordinary or ~xtraordinary, foreseen or 
unforeseen, required to comply with this Section JO.I, except as set forth in Article 14 or 
Article 15. For purposes-of this Lease, the term "reasonable wear and tear" will not include any 
deterioration in the condition or diminution of the value of any portion of the Premises in any 
manner whatsoever related directly or indirectly to Tenant's failure to comply with the terms and 
conditions of this Lease. 

10.l. Facilitie!r Condition Report. · 

_. (a) Additional Definitions. 
. . 

"Capital Items" mea:i.n replacements, repairs, and/or improvements to the Premises, the 
foundation and structural integrity of the Improvements and Material Systems serving the 
Premises, and other Improvements within the Premises that would be deemed capital assets 
under general accounting principle~ consistently applied. · 

"<;:apital Reserves" means funds in a bank account where all funds will be used solely to 
replace, repair, and improve Capital Items within the Premises. 

"Capital Reserve Deposits" means the deposits into an account for Capital Reserves. 

"FCR Date'· means the twentieth (20tht Anniversary Date and ev~ry ten ( I 0) years 
thereafter until and including the sixtieth (601 ) Anniversary Date and every five (5) years 
thereafter until the expiration of the Term. 

(b) Facilities Condition Report. No less than ninety (90) days before each 
FCR Date, Tenant will deliver to Port a facilities condition report (the "Fadlities Condition 
Report") prepared by a qualified team of construction professionals including, without limitation, 
a str~ciural and mechanical engineer, each with at least ten (!Ql.Y...ears of experience in· 
constructi_!!g, renovating and/o.!_~valuating major [use for residential leases: residential] [use for, 
~ommercial leases: commercial] buildings in California. The Facilities Condition Report will be 
substantially in the fonn is attached hereto.as Exhibit L. Additionally, if a Facilities Condition 
Report is prepared by Tenant Qr another. party in connection with any Transfer or Refinancing, 
then Tenant will provide or cause the other party to provide, a copy of such Facilities Condition 
Report to Port. 

(c) Failure to Revise or Submit Report. If Port reasonably believes the 
Facilities Condition Report does not satisfy the requirements set forth in Section J0.2(b), then 
Port will notify Tenant of such deficiency within forty-five (45) days following receipt of the 
Facilities Condition Report and Tenant will revise the Facilities Condition Report, to address 
Port's concerns within sixty (60) days. If Tenant fails to provide a Facilities Condition Report, 
or a revised Facilities Condition Report to Port within such period of time, Port after giving 
thirty (30) days' notice to Tenant will have the right, but not the obligation, to cause the 
preparation ofa Facilities Condition Report by construction professionals of Port's choice, 
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satisfying the experience requirements set forth in Section J0.2(b) at Tenant's sole cost Upon 
Pon's delivery to Tenant ofan invoice for such Facilities Condition Report, Tenant will 
promptly reimburse Port the amount set forth in such invoice. 

(d) Maintenance and Repair of Identified Items. Tenant will use 
commercially reasonable efforts to perfonn the recomm~nded repairs identified in the Facilities 
Condition Report in accordance with the prudent business.practices of institutional landlords of 
buildings of c.omparable age, size, type and use located in San Francisco. 

10.3~ · Ct1pital Reserve."i. ,,.. 

(a) Lender Capital Reserves Requirement. Subject to Se£'1ion /0.J(b), 
Tenant will establish and maintain Capital Reserves to pay for replacements, repairs, and 
improvements of Capital Items within the Premises to the extent and on the terms and cond,itions 
required by Tenant's Lender. If Tenant's Lender does not require the establishment of such 
Capital Reserves, then Tenant will establish and mainfain Capital Reserves pursuant to 
Section 10.J(b). 

(b) No Lender Capital Reserves Requirement From and after Compleiion. 
of the Initial Improvements, if a Lender does not require Tenant to maintain Capital Reserves, 

· Tenant will establish ~nd maintain Capital Reserves consistent with the prudent busiriess 
practices of institutional land lords of buildings of comparable age, size, type and µse .located in 
San Francisco with a depository institution reasonably·accepfable to Port. Temint will_'use the 
Capital Reserves only for the repair and/or replacement of.Capital Items. 

· -(c) Capital Reserves Statements. If a Lender does not require Tenant to 
m·aintain Capital Reserves, Tenant will proyide Port on an annual basis, a statement from the · 
depository institution where the Capital Reserves are held, showing the then current balance and · 
any activity on such account that occurred during t~e imn.,~diately prior calendar year. In the 
event that Tenant has used Capital Reserves within the immediately prior calendar yea~, Tenant 
will include with the delivery of such statement, an explariation for such withdrawal, along witli 
reasonably detailed statements relating to the expenditure of such funds. 

· 1 o:4. No Obligati,m of Port; Waiver ,if Rights. From and after the Commencement 
Date, Tenant will be solely responsible for the condition; operation, repair, maintenance and 
management of the Premises, including the Initial lmprovements,-Subsequent Construction, and' 
any and all other Improvements. Port will not, as a result ofthis Lea~, have any obligation·to · 
make repairs or replacemerits of any kind or maintainthe Premises or any portion of any of them. 
Tenant waives the benefit of any Law that would permit Tenant to make repairs or replacements 

. at Port's expense, or abate or reduce.any of Tenant's obligations under. or terminate, this Lease, 
on account of the need for any repairs or replacements. Without limiting the foregoing, Tenant 
hereby wpives any right to make repairs at Port's expense as may be provided by <:;alifomia Ci~il 
Code Sections 1932( I ), 1941 and 1942, as any such provisions 1nay from ·_time to time be 
amended, replaced or restated. · 

10.5. Pt1rt's Right to.Repair. In the event Tenant fails to maintain and repair the 
foundation, the structural integrity of the .Improvements, the roofs, and building systems 
(including plumbing,· sewer, mechanical, electrical and other utility systems) (collecti.vely, 
"Material Systems") within the Premises in accordance with Section 10.1 and such failure is 
likely to cause imminent physical ham1 to any Person or constitutes a violation of applicable 
Law, Port may repair the same at Tenant's cost and expense and Tenant will reimburse Port 
the~for as provided in this Sectio1110.S. Except in the event of an emergency, Port will first 
provide 1'!0 less than tift<:~n (I 5) days prior notice to Tenant before commencing any 
maintenance to or repair of a IVfaterial System ("Port"s Repair Notice"). If Tenant does not 
commence maintenance or repair-of the affected Material System or provide assurances 
reasonably satisfactory to Port that Tenant will commence maintenance or repair of the same 
within such fi~een ( 15) day period, !hen Port may_proceed to take the required action. If Port 
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elects to proceed with such repair or maintenance, then promptly following completion of any 
work taken by Port pursuant to this Section 10.5; Port will deliver a detailed invoice of the work 
completed, the·materials used and the costs relating thereto. Tenant also will pay to Port an 
administrative fee equal to ten percent ( I 0%) of the total "'hard costs" of the work. "Hard costs" 
include the cost of materials and installation, but excludes any costs associated with design, such 
as architectural fees. Tenant will pay to Port the amount set forth in the invoic~ within 
thirty (30) days after delivery of Port's invoice. · · 

In the event Port notifies Tenant ofa failure to maintain and repair the Premises 
f'Maintenance Notice"}1 _ _Tenant will ~Y to Port, as Additional Rent, an amount equaling [Note~ 
amount to Increase by $50 every 5 years after DDA execution:' Three Hundred Dollars ($300)], 
which amount will be increased by One Hundred Dollars ($100) on the tenth ( I 0th) Anniversary 
Date and every ten ( I 0) years thereafter, upon delivery of the Maintenance Notice. In the even~ 
Port determines during subsequent inspection(s) that Tenant has failed to so maintain the 
Premises in accordance with this Article 10, then Tenant will pay to Port, as Additional Rent, an 
amount equaling [Note: amount to increase by $50 every 5 years after DDA execution': Four 
Hundred Dollars ($400)]. which amount will be increased by One Hundred Dollars ($100) on the 
tenth (I 0th) Anniversary Date and every ten ( I 0) years thereafter, for each additional 
Maintenance Notice, if applicable, delivered by Port to Tenant following each inspection. The 
Parties agree that the charges associated with each inspection of the Premises and delivery of 
each Maintenance Notice rep.resent a fair and.reasonable estimate of the administrative cost and 
expense which Port will incur by reason of Port's inspection of the Premises and issuance of 
each Maintenance Notice. Tenanfs failure to comply with the applicable Maintenance Notice 
and Port's right to impose the foregoing charges is in addition to and not in lieu of any and all 
other rights and remedies of Port under this Lease. The amounts set forth in this Sectitm 10.5 are 
due within five (5) days following delivery of the applicable Maintenance Notice. 

Initials: · · ___,. _____ Tenant 

11. IMPRO\'EMF.NTS. 

11.-1. Tenant's· Obligati,m to Co11struct the Initial Improvements. Construction of the 
Initial Improvements will be governed by the terms and conditions of the Vertical DDA, and 
with respect to any other obligations relating to the Deferred Infrastructure, the Coordination 

· Agreement, and subject to (i) this Lease and all applicable Laws, including without limitation, 
the SUD and the Design Controls, (ii) the Soil Management Plan, (iii) the Mitigation Monitoring 
and .Reporting Program[, an<i (iv) the Transportation Dema_nd Management Plan]. Any 
Subsequent Construction will be performed in accordance with Article 12. 

· 11.2. Failuf'!!_to Time(t• ~ontt·truct J11iti11I lmpro,•1m1ents. If Tenant fails to Commence 
Construction of the Initial Improvements within the time period set forth in Section 12.1 (b) of 
the Vertical DDA, without limiting any other remedies set forth·in this Lease or the Vertical 
DDA, Port may terminate this Agreement in accordance with the procedures outlined in 
Secti"ns 25.4(a) and Schedule 15.3 of the Vertical DDA. 

11.3. · Title to Improvements. During the Term, Tenant will own all of the 
Improvements wi_thin the Premises, including all Subsequent Construction and all appurtenant 
fixtures, machinery and equipment installed therein (except for Subtenant improvements to the 
extent owned by any Subtenant pursuant to the applicable sublease, trade fixtures and other · 
personal property of s·ubtenants). At the expiration or earlier ter1nination of this Lease, title to· 
the Improvements, including appurtenant fixtures (but excluding trade fixtures and other 
personal property of Tenant and its Subtenants other than Port), will vest in Port without further 
action of any Party, and without compensation or payment to Tenant. Tenant and its Subtenants 
will have the right at any time, or from time to time, including, without limitation, at the. 
expiration or upon the earlier termination of the Term, to remove Personal Property from the 
Premises; provided, however, that if the removal of Personal Property causes material damage to 
the Premises, Tenant will promptly cause the repair of such damage at no cost to Port. 
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12. CONSTRUCTION. · 

12.1. Port App_rt1val. 

(a) Generally. Tenant will have the right, from time to time during the Tenn, 
to construct the Initial Improvements in accordance.with the Vertical DDA and perfonn 
Subsequent Const~uction (collectively, "Construction") in accordance with the provisions of this. 
Article 12. 

(b) Construction Requiring Port's Prior Approval. Tenant has the right 
during the Tenn to perfonn Subsequent Construction in accordanc~ with the provisions of this 
Article 12, provided that Tenant cannot perfonn Subsequent Construction without Port's prior 
approval, which approval may be withheld by Port in its sole discretion [(i)] to Public Access 
Areas that would adversely affect public's access, or the use or appearance of such Public Access 
Areas. (other than as reasonably necessary during Subsequent Construction and only on a : . 
temporary basis; provided hQwever, any closure of Public Access Areas not reasonably 
necessary to protect the public or property or to reduce the r.isk of injury .to person or the public 
during Subseque~t Construction will require Port's ~rior consentl[or (ii). within, on, over, or 
under the Outfall Infrastructure Area.] !Note: Only applicable In leases where public acces~ .. 
area is required.or if Outfall Infrastructure Area located within Premises] · . 

12.2. Per111its/Desig11 Reviewne11ant ln1proven1e11ts. Tenant must obtain all 
Regulatory Approvals·and all permits _required by applicable Law to be obtained from 
governmental agencies having jurisdiction, including, where appl\cable,_from Port itself. 
Without limiting the foregoing, Tenant acknowledges that the Initial Improvements and any _ 
major alterations or additions (as defined in the Design Controls} and the design review process 
set forth in Planning Code Section 249.80 (Mission Rock Special Use District), requires review 
and approval by Port for certain improvements, for consistency with the SUD and Design 
Controls. Without limiting anything else in thisArticfe 12, Port's approval, in_ its proprietary 
capacity, will not be required for the installation or alteration of tenant improvements and 
finishes to prepare portions-of the Premises for occupancy or use by Subtenants, provided that 
the foregoing does not alter Tenant's obligation to obtain any required Regulatory Approvals and 
pennits, including, as applicable, a building permit from Port, in its regul~tory capacity. 

i2.J. Co11structi,m Schedule. 

(a) Perl'~rmance. Once co;nmenced, Tenant will prosecute air Construction 
with reasonable diligence, subject to Force Majeure, and subject to any other applicable 
provisions regarding timing as set forth _in the Vertical DDA and the Coordination Agreement. 

(b) Reports and Information. During periods of Construction; Tenant will 
submit to Port ~vritten progress reports when and as reasonably requested by Port. · 

12.4. Co11structi,m. 

(a) Commencement of Construction. T~nant will not commence·any 
Construction until all the following conditions have been satisfied or waived by Port: . . 

(i) Tenant has obtained and paid for all required building pennits (or 
site permits and necessary addenda) and any other reqQired Regulatory Approvals to commence 
Construction; and · 

(ii) · If any Bond, sub-guard insurance (or other insurance product). 
guaranty, or other security is obtained by or for the benefit of Tenant with respect to the payment 
of any funds or performance obligations associated with the Initial Improvements or any 
Subsequent Construction, Tenant will cause to have (I) Port named as a co-obligee to any 
perfonnance and/or payment bond, (2) Port named as an additional insured or third-party 
beneficiary with respect to any sub-guard or other insurance product, and (3) Port named as an 
additional beneficiary to any guaranty provided· by a guarantor of any Subtenant's obligations 
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that is granted a Non-Disturbance Agreement in accordance with Section 18.4; provided, 
however, Port's rights under such Bond, insurance product or gu·aranty will (x) remain 
subordinate to the rights of any Lender, and (y) not be exercised by Port before an Event of 
Default. 

(b) Construction Standards. All Construction will be performed by duly 
licensed and bonded contractors or mechanics and will be accomplished expeditiously, diligently 
and in accordance with good construction and engineering practices and applicable Laws. 

(c) Reports and Information. During periods of Construction, Tenant will 
submit to P~rt written progress reports or other reports for the benefit of or requested by the 
County Assessor when and as reasonably requested by Port or the County Assessor. 

(d) Costs of Construction. Port will have no responsibility for costs of any 
Construction and Tenant will pay (or cause to be paid) all such costs. 

(e) · Construction Rights of Access. During any period of Construction, Port 
and its Agents will have the right to enter areas in which Construction is being perfonned, on 
reasonable prior written notice during customary construction hours, subject ~o the rights of 
Subtenants, to inspect the progress of the work; provided, however, that Port and its Agents will 
conduct their activities in such a way to minimize interference with Tenant and its operations to 
the extent feasible. Nothing in this Lease, however, will ~ interpreted to impose an obligation 
upon Port to conduct such inspections or any liability in connection therewith. 

(t) Prevailing Wages . . Any construction, alteration, demolition, installation, 
maintenance, repair, or laying of carpet at, or hauling of refuse from, the Premises comprise a 
public work if paid for in whole or part out of pub I ic funds. The tenns "public work" and "paiil 
for in whole or part out of public funds" as used in this Section are defined in California Labor 
Code Section I 720 et seq., as amended. Tenant agrees that any person performing labor for 
Tenant on any public work at the Premises will be paid not less than the highest prevailing rate 
of wages consistent with the requirements of Section 6.22(E) of the San Francisco 
Administrative Code, and will be subject to the same hours and working conditions, and will 
receive the same benefits as in each case are provided for similar work" performed in San 
Francisco C<;mnty. Tenant will include in any contract for ·such labor a requirement that all 
persons performing labor under such contract will be paid not less than the highest prevailing 

. rate of wages for the labor so perfom1ed .. Tenant will require any cont~ctor to. provide. and will 
deliver to City upon request, certified payroll reports with respect to all persons performing such 
labor at the Premises. 

(g) Compliance with Workforce Development Plan. Tenant agrees that it 
will comply with the applicable provisions of the Workforce Development Plan, which 
provisions are attached hereto as Exl,ibit M. 

12.5. S1,jety Matters. Tenant, while performing any Constructio!l or maintenance or 
repair of the Improvements (for purposes Qfthis Section only, "Work"), will undertake 
commercially reasonable measures in acco.rdance with good construction practices to minimize 
the risk of injury or disruption or damage to adjoining portions of the Premises and 
Improvements and the surrounding property, or the risk of injury to members of the public, 
caused by or resulting from the performance of its Work. Tenant will erect appropriate 
construction barricades to enclose the areas of such construction and maintain them until the 
Construction has been substantially completed. to the e:dent reasonably necessary to minimize 
the risk of hazardous construction conditions. 

12.6. Rec11rd Drllwings. 
(a) With respect to any Construction requiring a building permit, Tenant will 

furnish to Port one set of design/permit drawings in their finalized form and Record Drawings 
with respect to such Construction within ninety (90) days following completion of the applicable 
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Construction and Port's written notice to Tenant requesting same. Record Drawings must be in 
the form of full=size, hard paper copies and converted into electronic format as (I) full-size 
scanned TIF files, and (2) AutoCad files of the completed and updated Record Drawings, as 
further described below, and in such format as is reasonably required by Port's building 
department at the time of submittal. As used in this Section "Record Drawings" means drawings, 
plans and surveys showing the Construction as built on the Premises and prepared during the 
course of construction (including all req!,lests for information, responses, field orders, change 
orders and other corrections to the documents made dl,!ring the course of constr1:1ction). If Tenant 
fails to provide such Record Drawings to Port within the time period specified herein, arid such 
failure continues for an additional ninety (90) days following an additional ~vritten request from · 
Port, Port will thereafter have the right t.o cause an architect or surveyor selected by Port to 
prepa~ Record Drawings showing $UCh Construction, and the actual, third-pa_rty cost of 
preparing such Record Drawings must be reimbursed by Tenant to Port as Additional. Rent. 
Nothing in this Section will limit Tenant's obligations, if any, to provi~e plans and specifications 
in connection with Construction under applicable regulations adopted by Port in it~ regulatory 
capacity. Tenant will be pennitted to ~isclaim a_ny representations or warranties with respect to 
the design/permit drawings, _Record Drawings or other plans and specifications provided 
hereunder, and, at Tenant's request, Port will provide Tenant with a release from liability for 
future use of the ~pplicable 1113:terials, in a form acceptable to Tenant and Port. 

(b) Record.Drawing Requirements. Record Drawings must be no less than 
24'' .x 36", with ,nark-ups neatly drafted to indicate modifications from·the original design 
drawings, scanned at 400 dpi.. Each drawing will have a Port-assigned number placed onto the 
title block prior to scanning. An index ~~ drawings must be prepared correlating drawing titles to 
the numbers. A mi~imum often ( I 0) drawings will be scanned as a test, prior to execution of 
this rcquire~ent in full. 

(c) · AutoCad Requirements. The AutoCad files must be contained in · 
Release 2006 or a later version, and drawings must be transcribed onto a compact disc(s) or 
DVD(s), as requested by Port. All _X-REF, block and other referenced files must be coherently 
addressed within the environment of the corripact disc or·DVD, at Port's election. Discs . . 
containing files that do not open automatically wi~hout searching or reassigning X-REF · 
addresses will be returned for refomiatting. A minimum often ( I 0) complete drawing file:s, 
including all referenced files, is required to be transmitted to Port as a test, pripr to execution of 
this requirement in full. 

(d) Changes in Technology. Port reserves the right to revise the format of 
the required submittals set forth in this Sectio,r 12.6 as technology changes and new 
engineering/architectural ·software is developed, ·. · 

il.7. Certijicatio11 o/T11tal Developme11t Costs. Attachment I to Exh_ibit D includes 
the provisions to certify Entitlement Costs and Total Development ~osts of the lni~ial Tenant._ 

13. u:nLIT\' AND TF.L1£COMMliNICATIO!'IS SF.R\'ICES. 

13.1. Utility Services. Tenant acknowledges and agrees that Port, in its proprietary 
capacity as owner of the Premises and landlord under this Lease, will not provide any utility 
services to the Premises or any portion of the Premises. In· accordance with the requirements 
under th~ DDA. the Premises will J,e served by the Horizontal Improvements constructed by 
Master Developer, construction.of which may occur simultaneously with construc~ion of the 
Initial Improvements. If Tenant desires to coordinate construction activities with Master 
Developer or construction of the Initial Improvements with the Horizontal Improvements, Tenant 
will include such provision in the Coordi.nation Agreement. Tenant. at no cost to Port or the 
City, will (i) arr~nge for the provision and con~truction of all on-site and any off-site utilities 
necessary to construct, operate and use all of the Improvements and any other portion of the 
Premises for their intended use, (ii) be.responsible for contracting with, ancl obtaining, all ·. 

-necessary.utility and other services. as may be necessary and appropriate to the uses to which all 
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of the Improvements and the Premises are put (it being acknowledged that City (including its 
SFPUC) is the sole and exclusive provider to the Premises of certain public utility services), .and 
{iii) maintain an~ repair all utilities serving the Premises to the point provided by the respective 
utility service provider (whether on or off the Premises). Tenant also must coordinate with the 
respective uti"lity service provider with respect to the installation of utility services, including 
providing advance notice to appropriate parties of trenching requirements. 

Tenant will pay or cause to be paid as the same become due, all deposits, charges, meter 
installation fees, connection fees and other costs for all public or private utility services at any 
time rendered to the Premises or any·part of the Premises, and will do all other things required 
for the maintenance, repair, replacement, and continuance of all such services. Tenant agrees, 
with respect to any public utility services provided to the Premises by City, that no act or 
omission of City in its capacity as a provider of public utility services, will abrogate, diminish, or 
otherwise affect the respective rights, obligations and liabilities of Tenant and Port under this 
Lease, or entitle Tena11t to terminate this Lease or to claim any abatemen~ or di~inution of Rent. 
Further, Tenant-covenants not to raise as a defense to its obligations under this Lease, or assert as 
a counterclaim or cross-claim in any litigation or arbitration between Tenant and Port relati_ng to 

· this Lease, any Losses arising from or in connection with City's provision (or failure to provide) 
public utility services, except to the extent to preserve its rights hereunder that failure to raise 
such claim in connection with such litigation would result in a "'.&iver of such claim. The 
foregoing will not constitute a waiver by Tenant ofany claim it may_now or in the future have 
{or claim to have) against any such public utility provider rehiting.to the provision of (6r failure 
to provide) utilities to the Premises. 

Notwithstandi11g the foregoing, to the extent installed by Master Developer and included 
in the Master CC&Rs to be recorded against the Premises, Tenant will be required to participate 
in the districtwide utility systems serving Mission Rock, including, without limitation, procuring 
recycled water from the district blackwater system and electricity from the district energy 
system. [irBCi] . , . · . - · . . · 

13.2. E11ergy Cons~mption. [Note: Applicable for certain leases onlyJ] Tenant 
acknowledges and agrees that City has delivered a Disclosure Summary Sheet, Statement of 
Energy Performance, Data Checklist, and Facility Summary (all as defined in the Califomia 
Code of Regulations, Title 20, Division 2, Chapter 4, Article 9, Section 1680) for the Premises 
no less than 24 hours prior to Tenant's execution of this Lease. The Disclosure Summary Sheet 
is attached as Scl,edule JJ.2. 

13.J. Rooftop anti Other District-Wide Equipment. 

(a) Telecommunications Equipment and Satellite Dish. Tenant will hav.e 
the right to install Satellite Dish(es) on the roof of the Premises and to sublease such portions to 
an operator,_provided that Tenant (i) complies wi_th all Laws, and (ii) obtains all required 
Regulatory Approvals. The Parties will cooperate in connection with the location of any 
Satellite Dish installed pursuant to this Section IJ.J(a) and the location of any Satellite Dish 

· installed by Port or City pursuant to Section I J.J(b)(iv) so as to minimize interference with the 
systen~s serviced ·by such Satellite Dish. . . · · 

(b) Other Equinment. 
. {!) Solar. [placeholder for any requirements to install Rooftop ,Solar. 

1Thermal connected to District Energy System and Rooftop Solar PV connected to District 
Micro~rid] 

CID. Di!iirict Blackwater System. [placeholder for Tenant ·obligations td. 
'install facilities for and participate in district black~ater sy~] · 

__ ,...,,.._~ ___ {iii) District Energ11 Sv.r,tem. tplaceholder for Tenant olifigations to 
iinstall facilities for and participate in district energy system'] 
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(iv) Commu,ricatiom, Facilitie.'i. Tenant agrees that Port and City have 
the right to install at no charge, Satellite Dish(es) and other telecommunications facilities 
reasonably required for Port's or City's operations and/or District-wide programs and systems, 
including, without limitation. (i) facilities for City's emergency or 700-Mhz and 800-Mhz City
wide radio system communications facilities (or its successor), (ii)·public Wi-Fi networks, and 
(iii) a master cellular network, which may require installation on the roof or exterior of any 
building·within the Premises, provided that Port (a) complies with all Laws, (b) obtains all 
required Regulatory Approvals, and (c) obtains Tenant's prior reasonable approval with- respect 
to the size, location, dimensions, color, text (if any), !;jcreening, reOectivity, and method of 
installation of the applicable Satellite Dish or telecommunications facility: The installation of 
any such Satellite Dish(es) and other telecommunications facilities will be at Port's or City's sole 
cost. If the installation of any such Satellite Dish or other telecommunications facility requires 
alterations and/or improvements of any portion orthe Premises, including, without limitation, the 
relocation of any photo-voltaic panels or any other Satellite Dish previously installed on the roof 
of the Premises, such alterations and/or improvements will be at Port's sole cost and expense, 
and Port will promptly repair, at its sole cost, any damage to the Premises including, without · 
limitation. to any photo-voltaic panels. All aspects and phases of Port's installation, other 
equipme_nt, wiring, conduit, roof mount and base, will at all times be subject to supervision and 
approval _by Tenant, not to be unreasonably withheld, conditioned or delayed. All approval and 
supervision rights of Tenant are intended solely to protect Tenant's intere~ts. Port will be 
responsible for procuring, prior to any installation. and maintaining in force. at all thhes 
thereafter, any and all Regulatory Approvals as may be required for the lawful installation, use 
and operation of Port's or City's system. Port will be permitted a~cess to the areas on the roof 
where any such installation is made, as necessary for the installation, repair, maintenance, and 
replacement thereof. Any access, interruptions or disturbance for the foregoing purposes will be 
temporary only. Port's access to the-roofs will not unreasonably interfere with or·disturb 
Tenant'.s or Subtenants' use and enjoyment of the Premises, will be subject to the reasonable 
building security·procedures adopted by Tenant, and will require prior wr.itten consent for access 
occurring during regular busi!"less hours (except in cases of emergency). Port's access ,-.,ay be 
subject to temporary interruption in cases of emergency. Pon will promptly repair and restore · 
any damage to persons or property caused as a result of Port's access to and activities on the 
roof. Port will be solely responsible for all maintenance, utilities and other costs of operation of· 
any such facility installed pursuant to the terms of this Section JJ.J. 

---~--~ 
13.4. Electricity frt1n1 SF PUC. -Section 5.8(!) of the Development Agreement. a copy 

of which is attached hereto as E.d,ibit N, will govem T~nant's obligation to procure electricity 
for the Premises from the San Francisco Public Utilities Commission. 

13.5. Waiver. Tenant hereby waives any benefits of any applicable Law, including the 
provisions of California Civil Code Section 1932(1) pennitting the termination of this Lease due 
to any interruption or failure of utility services. The foregoing does not constitute a waiver by 
Tenant of any Claim it may now or in the future have (or claim to have) against any public utility 
provider relating to the provision of(o~ failure ~o provid~) utilities to the Premises. 

· 14. DAMAGE OR DESTRIIC:TIO~. 

14.1. Damage or.Destructfo11_. 

(a) Tenant to Give Notice. If at any time during the Tenn any damage Qr 
destruction occurs to all or any portion of the Premises (other than a de minim is portion) from 
fire or other casualty (each a "Casualty"), Tenant will promptly give telephonic and written 
notice ("Casualty Notice") thereof to Port generally describing the nature and extent of such 
Casualty. . . 

(b) No Effect on Lease. Except as set forth 'iii Sectio11 14.J, this Lease will 
not tenninate or be forfeited or be affected in any manner by reason of Casualty, and Tenant, 
notwithstanding any law or statute present or future (including without limitation, California 
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,. 
Civil Code s·cctions 1932(2) and 1933(4)), waives any and all rights to quit or surrender the 
Premises or any part thereof. Tenant acknowledging and agreeing that the provisions of this 
Article 14 will govern the rights and r~medies of the Parties in the event of a Casualty. Tenant 
expressly agrees that its obligations hereunder, including the payment of any and all Base Rent, 
Additional Rent and any other sums due hereunder, will continue as though said Premises and/or 
Improvements had not been damaged or destroyed and without abatement, suspension, 
diminution or reduction of any kind. · 

14.2. Restoration ObligtditJn: In the event ofa Casualty, unless Tenant terminates this· 
Lease in accordance with Sectio11 U.J, Tenant will commence and diligently Restore the 
Improvements to the condition they were in immediately before such Casualty in accordance 
with then applicable Laws (including any required code upgrades), without regard to the amount 
or availability of insurance proceeds, subject to Force Majeure; provided, however, subject to the 

· rights of Lenders in accordance with Article 40, al I al I-risk coverage insurance proceeds, 
earthquake and flood insurance proceeds, boiler and machinery insurance proceeds, and any 
other insurance proceeds paid to Tenant by reason of Casualty (other than business or rental 
interruption insurance), must be first used by Tenant for Restoration of the Premises. All 
Resto~tion must be performed in accordance with the procedures set forth.in Article 12 relating 
to Construction and at Tenant's sole expense and must be completed withit:i five (5)-years 
following the event of Casualty, subject to Force Majeure. In connection ,vith any Restoration, 
any Restoration that would otherwise require Port approval" under Section 12.J(b) will require 
Port's prior approval subject to the standards set forth in such section. The Restored 
Improvements must be at least equivalent in quality, appearance, public safety, and durability to 
the Initial lmprovemenis and provide similar public benefit as the original Initial. Improvements, 
subject to the Permitted Uses. 

14.3. Termination Due to Major.or Uninsured Casualty. 

"Major.Casualty" means .. damage to or destruction ofall or any portio~ of.the Premises to 
the extent that the hard costs of Restoration will exceed thirty percent (30%) of the hard costs to 
replace the_ Improvements in their entirety. The calculation of such percentage will be based 
upon replacement costs and requirements of applicable Laws in effect as of the date of the event 
causing such Major Casualty._ · . . . 

"Uninsured Casualty" means any of the following: (i) a Casualty event occurring at any 
time during the Term for which the costs of Restoration (including the cost of any required code 
upgrades) are not insured or insurable under the policies of insurance that Tenant is required to 
carry under Article 20 and such costs exceed One Million Dollars ($1,000,000.00), which 

• amount will be increased by an additional Five Hundred Thousand Dollars ($500,00'0.00) on the 
tenth ( I 0th) Anniversary Date and every ten ( I 0) years thereafter, or (ii) a Casualty-event 
occurring at any time during the Term which is covered under Tenant's policies of insurance that 
Tenant is required to carry under Article 20 but where the cost of Restoration (including the cost 
of any required code upgrades) will exceed the sum of (A) the net proceeds of any insurance 
payable, (B) the amount of any applicable policy deductibles, and (c) One Million Dollars 
($1,000,000.00), which amount will be increased by an additional Five Hundred Thousand 
Dollars ($500,000.00) on the tenth (I 0th) Anniversary Date and every ten ("I 0) years thereafter. 
Any Casualty event not insured due to Tenant's failure to maintain the requisite insurance 
policies and coverage requirements under Article 2fl will not be considered an Uninsured 
Casualty. · 

(a) Tenant's Election to Terminate. If an event of Major Casualty or 
Uninsured Casualty occurs at any time during the Term, then within ninety (90) days following 
Tenant's delivery to Port of the Casualty Notice, Tenant may, by written notice to Port, tenninate 
this Lease upon satisfaction of all the conditions set forth in Secti,m 14.J(b). · 
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(b) Conditions to Termination. As a condition precedent to Tenant's right 
to terminate this Lease in accordance with Section U.J, unless waived by Port, Tenant will do 
all of the following: 

(i) Unless otherwise requested by Port, in its sole discretion, Tenant 
will, at its sole cost and expense, Demolish and Remove the Improvements prior to the effective 
tennination date; 

(ii) Unless the Improvements are to be demolished as set forth in 
Secti,m 14.J(b)(i), Tenant will provide Port the estimated cost of Restoration; 

(iii) Cure all Tenant monetary Events of Defaults and any Events of 
Default or Unmatured Events of Default relating to the provisions of Section 21; · 

(iv) Pay in·full all·utility charges and Impositions incurred up to and 
including the effective date of termination: · 

(v) Maintain all the insui:ance required to be maintained under 
Section 2fJ until the effective date of.termination; 

· (vi) Pay or cause to be paid the following amounts solely from the 
insurance proceeds as and to the extent available ~rising from each Casualty promptly following 
receipt.of such proceeds, in the order required by. any senior Mortgage, and if none, in the 
following order of priority: · · 

· (I) · First, to Port (or Tenant, if such work is performed by, or . 
on account of, Tenant at its cost) for the actual costs incurred for any work required to alleviate 
any conditions caused-by such Casualty that could cause an immediate or imminent threat to the 
public safety and welfare or damage to the environment. including any demolition or hauling of.· 
rubble or debris; 

. . 

. (2) Second, to Port, for all accrued and unpaid amounts owed 
to Port under this Lease, ifany, by Tenant, up to the effective date of the termination; · · · 

. (J) Third, to each !)On-affiliate Lender demanding payment, in 
order of priority, a portion of the re1:naining cas1.1alty. i~1~urance proceeds arising out of or in 
connection with the Casualty in an amount not to exceed the ·aggregate amounts that are secured 
by the applicable non-affiliate Mortgage then owed to each such non-affiliate· Lender;· 

. : . 
(4) Fourth, to the appropriate governmental or quasi-

governmental entity, all Impositions due up to the effective date of termination; and 

· . · · · (5) . Fifth, the bal~nc.e of the proceeds will be divided 
proportionately between Port, for the value of Port's reversionary interest in the Preniises and 
Improvements (in.their condition immediately prior to the Casualty event) as of the date the 
Tenn would have expired but for the Casualty event, and Tenant, for the value Qfthe . . 
Improvements for the ~maining unexpired portion of the Term (in t~eir condition immediately · 
prior to the event of damage or destruction) less any proceeds distributed in repayment of any 
Mortgages as provided in Section 14.J(b)(J,i)(J). · . 

(vii) Upon tennination in accordance with this Sec:lit111 14.J, Tenant will 
deliver possession of the Premises to· Port and quitclaim to Port all right, title and interest in the 
Premises and in any remaining Improvements. Upon such tennination, the Parties will be 
released thereby without further obligation to the other Party as of the effective date of such 
termination; provided, however, that the Indemnification provisions hereof or a11y other . 
provision that explicitly survives the expiration or earlier tem1ination of this Lease will survive 
any such te,rmination with respect to matters·arising before the effective date of any such 
termination. · 
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14.4. Distribution Up,m Lease Termin11tio11 Due to Tena11t F11ilure to Restore. If 
Tenant is obligated to and fails to Restore the Improvements as provided herein and commits an 
Event of Default in failing to Restore the Improvements and this Lease is thereafter terminated 
due to such Event of Default, all insurance proceeds remaining after application pursuant to 
Sectitln /4.J(b)(vi)(l)-14.J(b)(,ii)(4) will be paid to and retained by Port. 

15. CONDEMNAl"IO~. 

15.1. General,· Notice; W11iver. 

(a) General. If, at any time during the Tenn, there is any Condemnation of 
all or.any part of the Premises. including any of the Improvements, the rights and obligations of 
the Parties will be detennined pursuant to _this Article 15. · 

_ (b) ~- In case of the commencement ofany proceedings or negotiations 
which might result in a Condemnation of all or any portion of the Premises during the Term, the 
Party learning of such proceedings will promptly give written notice of such proceedings or 
negotiations to the other Party. Such notice will describe with as much specificity as is 
reasonable, the nature and extent of such Condem·nation or the nature of such proceedings or 
negotiations and of the Condemnation ,~hich might result therefrom, as the case may be. 

(c) Waiver. Except as otherwise provided in this Article 15, the Parties 
intend that the provisions of this Lease will govern their respective rights and obligations in the 
event of a Condemnation·. Accordingly, but without limiting ~ny right to tenninate this Lease 
given Tenant in th_isA,:ticle 15, Tenant waives any right to tenninate this Lease upon the 
occurrence of a Partial Condemnation under California Code of Civil Procedure 
Sections 1265.120 and 1265.130, as such section may from time to time be.amended, replaced or 
restated. 

15.2. Total Ctmdemnatim,. If there is a Condemnation of the entire Premises or the 
Leasehold Estate (a "Total Condemnation"), this Lease will tenninate as of the Condemnation 
Date: -Upon such tennination, except as othe~ise set forth in this Lease, the Parties will be . 
released wit~out further obligations to the other Party as of the Condemnation Date, su~ject to 
the payment to Port of accrued and unpaid Rent, up to the Condemnation Date_ and the provisions 
that explicitly survive the expiration or earlier termination of this Lease. · 

. . 
IS.J. Substantial C,m,lemnati,111, Partial Condemnation. If there is a Condemnation 

of any portion but less than all of the Premises, the rights and obligations of the Parties will be as 
follows: · · 

(a) Substantial Condemnation. If there is a Substantial Condemnation ofa· 
portion of the Premises, this Lease will tenninate; at Tenant's option (which must be exercised. if 
at all. at any time ,vithin ninety (90) days after the Condemnation Date by delivering written 
notice of termination to Port), as of the Condemnation Date, as further provided below. For 
purposes ofthisAnic/e 15, '"Substantial Condemnation" means a Condemnation of(i) less than 
the entire Premises which renders the Project untenantable, unsuitable, or economically 
infeasible for the Permitted Uses as reasonably detennilied by Tenant. or (ii) of property located 
outside the Premises that, in any case, substantially and materially eliminates access to the 
Premises where no altemati\'.e access can be constructed or made available. Notwithstanding. the 
foregoing, Tenant will have no right to terminate this Lease under this Sectio1115.J(a) if the 
Substantial Condemnation, as the case may be: (x) can be cured by the performance of 
Restoration (unless such Substantial Condemnation occurs during the last ten ( I 0) years of the 
Term or if Tenant reasonably anticipates, based upon a schedule of performance for such 
Restoration prepared with due diligence by Tenant in_ consultation with Port that at the time of 
completion of the Restoration, less than ten (I 0) years would remain in the Tenn). and (y) the 
cost of such Restoration does not exceed by at least One Million Dollars ($1,000,000.00), which 
amount will be increased by an additional Five Hundred Thousand Dollars ($500,000.00) on the 
tenth ( I01h) Anniversary Date and every ten ( 10) years thereafter, the portion of the Award fairly 
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allocable to severance damages suffered by Tenant. In such case, this Lease will not tenninate, 
and, upon a detennination that the Lease will continue based upon the availability and amount of 
Award, Tenant will commence and complete such Restoration as promptly as reasonably 
practicable by using commercially reasonable diligence and pursuant to the provisions of 
Article 12 and Section 15.4, subject to events of Force Majeure. 

(b) Partial Condemnation. If there is a Condemnation ofany portion of the 
Premises or the Lea,;ehold Estate which does not result in a termination of this Lease under 
Section H.2 or Sec.·tion 15.J(a) (a "Partial Condemnation"), this Lease will tenninate only as to 
the portion of the Premises taken in such Partial Condemnation, effective as of the 
Condemnation Date. In the case of a Partial Condemnation. this Lease will remain in full force 
and effect as to the portion of the Premises"(or ofthe Leasehold Estate) remaining immediately 
after such Condemnation, and Tenant will promptly commence and complete, subject to events · 
of Force Majeure, any·necessary Restoration of the remaining portion of the Premises, at no cost 
to Port. Any such Restoration will be perfonned in accordance with the provisions of Article 12. 

1·s.4. Awards. Except as provided in Sections 15.5 and 15.6, Awards and other 
payments to either Port or Tenant on account of a Condemnation, less costs, fees and expenses of 
either Port or Tenant (including, without limitation, reasonable Attorneys' Fees and Costs) 
incurred in the collection thereof ("Net Awards and Payments") will be allocated between Port and 
Tenant' as follows: · · · 

· .(i) First, to Port for the payment of all unpaid Re_nt._ : 

(ii) Second, 111 the·event of a Partial Condemnation, to_ pay costs of 
Restoration incurred by Tenant, in which case, the portion of the Net Awards and Payments 
allocable to·Restoration will be payable to Tenant, a Lender, or-trustee in accordance with the 
requirements governing payment of insurance proceeds set forth in Secti,m 14.3(/J)(vi); 

.. . 
. (iii) Third, to Port for the value of the condemned land only, subj~t to 

the particular uses of the Premises existing immediately prior to the Condemnation Date. and 
without reference to, or inclusion of, Port's reversionary interest in the value of the 
Improvements (the "Condemned Land Value"); 

(iv) Fourth, to any non-affiliate Lender pursuant to a non-affiliate 
Mortgage as and to the extent provided therein. for payment of all sum~ secured by its non
affiliate Mortgage that remain outstanding, together with its reasonable out ofpoc~et expenses 
and.charges in collecting the Net Award and Payment, including wit~out limitaiion, its 
reasonable attorneys:.fees incurred in the Condemnation. 

. (v) · Fifth, to Tenarit to the extent that the Net Awards and Payments 
are attributable to Tenant's Leasehold Estate, not including the value of the Improvements for 
the remaining unexpired portion of the Term to.the original scheduled Expiration Date; · 

(vi) Sixth, the balance of the Net Awards.and Payment will be divided 
proportionately between Port, for the value of Port's reversionary interest in the Improvements 
(based on the date the Tenn would have expired· but for the event of Condemnation), and Tenant, 
for the value of the Improvements for the remaining unexpired portion of the Term to the 
original scheduled Expiration Date. 

(vii) Notwithstanding anything to the contrary set forth above, any 
portion of the Net Awards and Payments which has been specifically designated by the 
condemning authority or _in the judgment of any court to be payable to Port or Tenant on account 
of any interest in the Preinises or the Improvements ·separate and apart from the value of Port's 
reversionary interest in the,land and Improvements, the Leasehold Estate, or the value of the 
Improvements on the Premises for the remaining unexpired portion of the Term, will be paid to 
Port or Tenant, as appli~able, as so designated by the condemning authority or judgment. · 

Parcel Lease -- 32 



15.S~ Te_mporary Contlemnation. lfthere is a Condemnation ofall or any portion of 
the Premises for a temporary period lasting less than the remaining Term, other than in 
connection with a Substantial Condemnation or a Partial Condemnation ofa portion of the 
Premises for the remainder of the Term, this Lease will remain in full force and effect, there will 
be no abatement of Rent, and the entire Award will be payable to Tenant. 

15.6. Relocatit>n Benefits, Personal Property. Notwithstanding Secti,m 15.4. Port will 
not be entitled to any portion of any Net Awards and Payments payable in connection with the 
Condemnation of the Personal Property of Tenant or any of its Subtenants. 

16, LIENS, 

16.1. Liens. Tenant.will not create or permit the attachment of. and will promptly 
discharge at no cost to Port. any lien, security interest. or encumbrance on the Premises or the 
Leasehold Estate, other th.an (i) this Lease, permitted Subleases, and Permitted Title Exceptions, 
(ii) liens for non-delinquent Impositions (excluding Impositions which may be separately 
assessed against the interests of Subtenants or are being conte~ted in accordance with ~rticle 4), 
and (iii) Mortgages. · · 

16.2. Mechanics' lie11s. Tenant will keep the Premises and the Leasehold Estate free 
from any liens arising out of any work perfonned, materials or services furnished, or obligations 
incurred by Tenant or any of its Agents. Tenant will provide thirty (30) days' advance written 
notice to Port of any Subsequent Construction to allow Port to post a notice of non-responsibility 
on the Premises. If Tenant does not, within sixty (60) days following the imposition of any such 
lien, cause the same to be released of record or post a bond or take such other action reasonably 
acceptable to Port, it will constitute an Event of Default, and Port will have, in addition to all 
other remedies provided by this Lease or by Law, the right but not the obligation to cause the 
same lo be released by such means as it deems proper, including payment of the claim giving rise 
to such !ien. All sums paid by Port (including interest at the Default Rate computed from the 
date of payment) for such purpose and all expenses incurred by Port in connection therewith 
must be reimbursed to Port by Tenant within ten ( I 0) days following demand by Port. Port will 
include with its demand, supporting documentation. . · _ · · 

17. DEPOSITS. 

17.1. Base Re11i Dept>sit. (Note: Not applicable for fully pre-paid leases) 

(a) On or before the Commencement Date, Tenant will pay to Port in addition 
to Base Rent, a security deposit (as adjusted from time to time, the "Base Rent Deposit") for the 
Premises in the amount set forth in the Basic Lease Information: The Base Rent Deposit will be 
increased on each Adjustment Date so that the Base Rent Deposit held by Port always equals no 
less than twice the monthly installment of Base Rent. Tenant will deliver to Port within five (5) 
days following each _Adjustment Date, the difference between the Base Rent Deposit currently 
held by Port and increased Base Rent Deposit. 

(b) Tenant agrees that Port may, but will not be required to, apply the Base 
Rent Deposit in whole or in part to (i) remedy any failure by Tenant to pay Rent as and when . 
due, (ii) cure, or attempt to cure, any Event of Default by Tenant in the performance of the terms, 
covenants and conditions ofthis_Lease, (iii) repair, or attempt to repair, any damage to the 
Premises caused by Tenant; its Subtenants. Agents or Invitees, or (iy) compensate Port for any 
expense incurred or damage caused by Tenant, its Subtenants, Agerits, or Invitees. 

' 17.2. E11virt>11me11tal Fina11cial Perfi,rmance Dep11sit. On or prior to the . . 
comm·encement of any Sublease with a Subtenant that will engage in activities on the Premises 
involving the use of Hazardous Materials (other than (a) standard bu ii.ding materials and . 
equipment that do not contain asbestos or asbestos-containing materials, lead or polychlorinated 
biphenyl (PCBs), and (b) janitorial or otlice supplies or materials in such amounts as are 
customarily used for general office, residential, or commercial purposes so long as such 
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Handling is al all times in compliance with all Environmental Laws), -Tenant will deliver to Port 
an amount determined by Port to be reasonable additional security fqr any increased 
environmental liabilities lo Port arising out of the Subtenant's specific use of non-Excepted 
Hazardous Materials ai the Premises (the ''Environmental Finanrial Performanre Deposit") as 
add_itional collateral for the full and. faithful performance by Tenant of its obligations under 
Article 21. Port's determination of the amount of the Environmental Financial Performance 
Deposit will be consistent with the Port Commission's adoption of the Environmental Risk 
Policy and Financial Assurance Requirements for Real Pro~erty Agreements on [Note: update 
asnecessary: November !1, 2007, pursuant to Resolution No. 07-81. as maY. be amended ori 
'.updated from time to time] (the "Port Environmental Risk Policy"). In the event Port determines 
in its sole but reasonable discretion that any proposed change(s) to Tenant's (or its Subtenants') 
use and operation of Hazardous Materials (other than Excepted Hazardous· Materials) on the 
Pre!n ises increase Port's risk of Loss, then prior to commencement of such Sublease, Port may 
require Tenant lo increase the Environmental Financial Performance De'posit in a manner 
consistent with the Port Environmental Risk Policy. Port also has the right to increase every · 
five (S) years the amount of the Environmental Financial Performance Deposit in.a manner 
consistent with the ·Port Environmental Risk Policy if Port reasonably believes after review of 
Tenant's and Subtenants' use a,1d operation of Hazardous Materials (other than Excepted 
Hazardous Materials) that the then current amount is insufficient. 

17.3. Environmenta/-Oversigl1t DepQsit. = 

(a) If Tenant is required to.provide an.-Environmental Fin~ncial Perfonnance 
Deposit in accordance with Section 17.2, then prior to commencement of the Sublease · · 
necessitating such deposit, Tenant will also deliver to Port an environmental oversight deposit 
{"Environmental OveniKht Deposit") in cash. in an amount equaling [Note: Adjust if Port 
Commission increases this amount for all new leases: Ten Thousand Dollars ($10,000)], as 
security for Port's recovery of costs of inspection, monitoring, enforcement, a~d administration 
ofTe~ant's perfonnan~e of its obligations under Article 21. 

(b) Port at its option may demand reimbursement from Tenant within five (S) 
business days following deniand, or use, apply, or retain the Environmental Oversight Deposit in 
whole or in part to reimburse Port, for Port's costs iric~rred if an Environmental Regulatory . 
Agency delivers ·a notice of violation or order regarding a Hazardous Material Conditioll' 
("Environmental Notire") to Tenant and either: (i) the actions·requi~ed to cure or c~mply with the 
Environmental Notice cannot be completed within fourteen (14) days after its delivery; or 
(ii) Tenant has not begu11 to cure or comply with the Environmental Notice or is not working 
actively to cure or c_omply with th~ ~nvironmental Notice within fourteen ( 14) days after iis 
delivery. Under these c'ii:cumstances, Port's costs may include staff time corresponding with and 
responding to Regulatory Agencies, Attorneys' Fees and Costs, and inspection, collection, and 
laboratory analysis of environmental samples and mo!litoring th.e Hazardous Mate~i~I Condition. 

· (c) If an Environmental Notice is delivered to Tenant. and Tenant has cured 
or complied with the Environmental Notice within fourteen (14) days after its delivery, Port at its 
option Ill_!!)'. demand payment from Tenant within five ~1.~ys following demand, or apply the 
sum of [Note: amount to increase b 50 eve 5 ears after DDA execution: Five Hundred 
Dollars (~S.00)] (which amount will be increased by One Hundred Dollars ($100) on the 
tenth ( I 01 ) anniversary of the Commencement Date and every ten years thereafter) from the 
Environment~! Oversight Deposi_t, as Additioi1al Rent for each Environmental N~tice delivered 
to Tenant to reimburse Port for its administrative costs. 

17 .4. Ge11er11/ly. . 

(a) The Base Rent Deposit. Environmental Financial Performance Deposit (if 
any) and the Environmental Oversight Deposit ( if any), are collectively referred to as the 
"Secui:-ity Deposit." Tenant will not be entitled to any interest on the Security Deposit. 
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(h) The amount of the Security Deposit will not be deemed to limit Tenant's 
liability for the performance of any of its obligations under this Lease nor be a measure of Port's 
damages upon an Event of Default. Port may apply the Security Deposit as provided herein 
without waiving any .of Port's other rights and remedies hereunder or at Law or in equity. 

(c) The Security Deposit will not be. deemed an advance of Rent, an advance 
of any other payment due to Port under this Lease, or a security deposit subject to the Cal ifomia 
Civil Code. · · 

(d). Should Port use any portion of the Security Deposit, Tenant must 
replenish the Security Deposit to the full extent of the required amount within five (S) business 
days ~ollowing Port's demand. 

(e) Port's obligations with respect to the Security Deposit are those of a 
debtor and not a trustee. Port will not be required to keep the Security Deposit separate from its 
general funds. · 

(0 Upon the expiration or earlier termination of this Lease, Port will return 
the unused balance of the Security Deposit to Tenant (less any amounts then due and payable 
from Tenant to Port under this Lease) within thirty (30) days aft.er Tenant surrenders possession 
of the Premises to Port: · 

(g) Tenant may satisfy its obligations under Sections 17.2 and 17.J by 
providing to Port a letter of credit naming Port as a joint beneficiary (with Tenant) under a letter 
of credit which permits Port to draw directly on such letter of credit in the amount of any 
Environmental Financial Performance Deposit and Environmental Oversight Deposit which may 
be required in connection with a Sublease authorizing the· Subtenant to engage in activities on the 
Premises involving the use of l-lazardous Materials as spe<:i~ed in Section I 7.2. 

18. ASSIGN~ENT AND SllBLt::TTING. 

18.~. Tra11sfer. 
(a) Additional Definitions. 

. . 
. . "Assignment" means an assignment, conveyance, hypothecation, pledge (other than a 

pledge in connection with any mezzanine financing which will not require prior Port approval), 
or otherwise transfer all or any of Tenant's. interest in this Lease or Leasehold Estate. 

· "Control" means with respect to any Person (a) the possession. directly or indirectly, of 
the power to direct or c;ause the direction of the day to day management. policies·or activities of 
such Person whether through ownership of voting securiti~s, by contract or otherwise-(excluding 
customary limited partner or non-managing member approval rights, or (b) the·ownership (direct 
or indirect) o(more than fifty percent (50%) ofttie profits or capital of another Person. or (c) the 
ownership (direct or indirect) of more thari fifty percent (50%) of the ownership interest of such 
Person (whether shares, partnership interests, membership interest or other equity, and whether 
one or more classes thereof). "C~ntrolled" and. "Controlling" have correlative·meanings. 

"Excluded Transfer" means any of the following: (a) the exercise ofcustoinary remedies 
under mezzanine financing of Tenant or any constituent owner t~ereof; (b) the exercise of 
customary limited partner or non-managing member remedies under a partnership or limited 
liability company operating agreement, as applicable; (c) a change resulting from death or legal 
incapacity of a natural person; or (d) the sale, transfer or issuance of less than the Controlling 
interest of stock listed on a nationally or internationally recognized stock exchange in a single 
transactio11 or a related series of transactions. . 

''Managing Party" means, with respect to any Person,-both (a) the possession. directly or 
indirectly, of the power to direct or cause the direction of the day-to-day management, policies or 
activities of Tenant (excluding customary limited partner or non-managing m~mber approval 
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rights) and (b) the ownership (direct or indirect) of more than ten percent (10%) of the profits or 
~~~~~ . 

"Minimum Net Worth Amount" means Twenty-Se';en Million Fiye Hundred Thousand 
Dollars ($27,500,000.00), which amount ,viii increase by ten percent (10%) on the tenth ( I 0th) 
anniversary of the Commencement Date and every ten { I 0}_y~ars thereafter. [NOTE: $27:S 
'million to increa~ ~'{ 5% every 5 years after DDA execution] 

"Net. Worth Gua~ntor" means a Person, in combination with Tenant or the proposed 
transferee, satisfying the Net Worth Requirement that is the guarantor under the Net Worth 
Guaranty. 

''Net Worth Guaranty" means a guaranty of performance ofall the obligations under this. 
Lease. in an amount not to exceed the Net Worth Requirement (less the net worth of Tenant or 
the proposed transferee), and otherwise in for:in and substance reasonably satisfactory_to Port, 
delivered to Port by a Person, in combination with Tenant or the proposed transferee, satisfying 
the Net Worth Requirement. 

"Net Worth Requirement" means, with respect to a proposed "transferee, the proposed 
transferee has (a) prior to issuance ofa Certificate of Completion, a net worth (inclusive of its 
equity in the Property) equal-to at least the Minimun:i Net Worth Amou1Jt, less any debt to be 
secured by (i)-the proposed transferee's interest in the Premises or Leasehold Estate, or (ii) a 
pledge of the proposed transferee's ownership in_terest, or (b) following the issuance of a . 
Certificate of Completion, a net worth (inclusive of its equity in the Property) equal to or,at least 
the lesser of (i) Minimum Net Worth Amount and (iij thirty percent (30%) of the fair market 
value of the Premises, in each case. · 

. "Qualified Transferee" means any transferee th~t satisfies each of the following criterion: 
· (I). has, or has eng!!ged a Qroperty manager with at l~ast ten.J.!.Qt)'.ears' exQerience operating 

[~se for commercial leases: major commercial projects l fuse for residential leaseS: residential 
projects); (2) satisfies the Net Worth Requirement; and (3) is subject to jurisdiction ~fthe courts 
of the State·. - . 

· "Signltie~nt ~henge" m~a~s any change in the direct or indirect ownership qf.Tenant that 
results in a change in Control of Tenant provided, ho,vever, .. in no event will any Excluded 
Transfer be deemed a Significant Change. 

"Transfer" means an._Assignment and Significant Change. 

(b) Conditions to Transfer Before Certificate of Completion. Subject to 
Secti,m.dB.l(e)~ /8.l(l1), 18./(i), before Port's issuance of a Certificate of Completion, Tenant 
will not (A) suffer or permit any Significant Change to occur, or (B) consummate an Assignment 
without the prior written consent of Port, which consent may not be unreasonably withheld by 
~ort if.each of the _following conditions is satisfied: , ..... . 

(i) In the case ofan Assignment only, the proposed-transferee 
executes and delivers an Assignment and Assumption Agreement in substantially the fonn 
attached to the VDDA as Exhibit R if the VDDA is still in effect. or Exhibit O attached hereto if· 
Port has issued a Certificate of Completion (each an "Assignmentand Assumption Agreement"), 
which Assignment and Assumption Agreement must contain: · ·. ·· .. 

(1) ~n express assumption by the proposed transferee, for itself 
and its successors and assigns, and expressly for the ben~fit_ of Port, of all of the obligations of 
Tenant arising from or after the effective date of the Transfer under this Lease, the Vertical DOA 
if in effect, and any other agreements or documents entered into by and between Port and Tenant 
pursuant to this Lease directly relating to the Project, and an express agreement by the proposed 
transferee to be subject to all of the conditions and restrictions to which Tenant is subject; 
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(2) a representation by the proposed transferee that it has 
conducted a thorough investigation and due diligence of the Improvements, including the 
condition of the real property, of all Material Systems, the roof and structural integrity of the 
Improvements, and if the Transfer occurs after the twentieth (20th) anniversary of the 
Commencement Date, has reviewed the most recent Facilities Condition Report prepared by 
Tenant; and 

(J) a release by the proposed transferee of the Indemnified 
Parties and the State Lands Indemnified Parties and waiver of any and all Losses against the 
Indemnified Parties and the State Lands Indemnified Parties for the condition of the 
Improvements or the real property or any claims assignor may have against the Indemnified 
Parties arising prior to the effective date of the Transfer. 

(ii) In the case of a Significant Change only, Tenant delivers to Port, a 
certificate setting forth the purchaser or purchasers of the ownership interest resulting in the 
Significant Change, purchase price of such interest, any Net Sales Proceeds owed to Port, and a 
reaffinnation from Tenant that it will continue to be obligated under all the_tenns and conditions 
of this Lease, all certified by Tenant's chief financial officer as tme, accurate, and complete, the 
fonn of which is attached hereto as Exhibit P ("Significant Change Certificate"); 

(iii) All instruments and other legal documents involved in effectuating 
the Transfer reasonably requested by Port, including all documentation necessary for Port to 
confirm the amount of Port's share of Transfer Proceeds; has been submitted to Port for its 
review and reasonable approval, or at the request of Tenant, such documents are made available 
for Port's review at Tenant's office in San Francisco; · · 

. (iv) There is no Event of Default or Un matured Event of Default on the 
part of Tenant under this Lease or any of the other documents or obligations to be assigned to the 

. proposed transferee where Tenant or prop~sed transferee have not made provisions to cure the 
applicable default, which provisions are satisfactory to Port. in its sole discretion; · .. . . . . 

(v) If the etfe-etive date of the Transfer is prior to Port's issuance of.a 
Certificate of Completion, there is no Developer f;vent of Default or an Umnatured Developer 
Event of Default (as such terms are defined _in the Vertical DDA) on the part of Developer under 
the Vertical DDA. where Tenant or the proposed transferee has not made provisions to cure the 
default, which provisions are satisfactory to Port; 

(vi) Subject to Sec-titm JIJ.J(b)(vii), (I) in the case of a Significant 
Change, Tenant must be a Qualified Transferee immediately followi~g the consummation of 
such Significant Change; and (2) in the case of an Assignment, the proposed transferee is a 
Qualified Transferee; · 

(vii) If Tenant (in the case of a Significant Change):br proposed . 
transferee (in the case of an Assignment) does not satisfy the Net Worth Requirement, Tenant or 
the·proposed transferee, as applicable, will have the right to d~liver a Net Worth Guaranty in lieu 
of satisfying the Net Worth R_equirement. Under the Net Worth Guaranty, the Net Worth 
Guarantor, among o~her things, will: · 

. . (I) guaranty performance of all of Tenant's obligations under 
this Lease in an amount not to exceed the Net Worth Requirement; 

(2) covenant that it will throughout the tenn of the Net Worth 
Guaranty, maintain the Net Worth Requirement; and 

.. (3) provide Port as of the first day of each calendar year, a 
statemei:it certified by its chief financial of(icer, or if the Net Worth Guarantor is an individual, a 
certified public accountant, that the Net Worth Guarantor continues to meet the Net Worth 
Requirement and that to his/her actual knowledge, he/she is not aware of any facts that would 
cause the Net Worth Guarantor to not meet the Net Worth Requirement. 
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The Net Worth Guaranty will otherwise be in form and substance reasonably satisfactory 
to Port. The Net Worth Guaranty will terminate when the Tenant benefiting from the Net Worth 

· Guaranty meets the Net Worth Requirement. Tenant and the Net Worth Guarantor will provide 
Port with (or make available to) its financial statements and other infonnation necessary to 
substantiate its position that it meets the Net" Worth Requirement and that the Net Worth 
Guaranty should tenninate. 

. (viii) Tenant provides to Port an e~toppcl cer.tif!cat~ substantially i~ the 
form attached hereto as Exhibit Q, which estoppel ~ertiticate will be.e£t:ective as ofth_e c;ffective 
date of Transfer; · . · 

(ix) · Port receives on or prior to the effeciiye date of Transfer (A) Port's 
share of Net Sale Proceeds, as described in Section J.6.of Exhibit D, and (B) a·settlement 
statement relating to the Transfer or other evidence, reasonably satisfactory to Port, of Port's 
share ofNet Sales Proceeds; and . . · . . 

(:x) Port receives on or prior to the effective date of Transfer sufficient 
funds to reimburse Port for its Attorneys' Fees and Costs (o ~view the proposed Transfer 
provided, however, if Port has not delivered to Te1Jant an_·invoice for Altof!l~ys' Fees and ('osts 
prior to the effective date.of Transfer. Tenant will reimburse Po~ for same wi~hin ten ( I 0) . 
business days of receipt of such invoice. 

(c) Transfer After Certificate of Completion,· From and after Port's 
issuance·of a Certificate of Completion, Tenant may Transfer without the prior consent of Port so 
long as: · · · 

(i) ln the ·case of a Significant Change, Tenant is a Qualified 
Transferee immediately following the'.consummation of such Significant Change: or 

. . · (ii) .·.in the·case ofan Assignment. tbe proposed transferee is a Qualified 
Tran~feree; provided, however, if Tenant (in the case ofa Significant Change) or proposed 
transferee (in the case ofan Assignment).does not satisfy the N~t Worth Requirement, Tenant or 
the proposed transferee, as applicab_le, will have the right to delive_r a Net Worth Guaranty in lieu 
of satisfying the Net Wortl~ Requirement ii} accordance ~vith Secti,m 18.J(b)(vii); ·. 

Transfer; 
(iii) . Tena~t p~vides Port prior notice before the effective date of the 

(iv) in the case of an Assignment, within thirty (30) days after such 
Assignment, Tenant delivers an Assignment and Assumption Agreement to Port, executed by 
transferor and the transferee; and · : 

. . . . ' 

(v) i!l the case of a Significant Chang~, within thirty (30) days after 
such Significant Cha11ge, Tenant delivers~ Significant,fhange Certificate to. Port.. · . 

(d) No Limitation. It is the intent of this Lease~·to the fullest extent pennitted 
by Law and equity that no Transfer ~f this Lease, o·r any interest therein, however consummated 
or occurring, and whether voluntary or involuntary, may operate. legally or practically, to 
deprive or limit Port of the benefits under this Lease or any rights or remedies or controls 
provided in or resulting from this Lease with respect to the Premises that Port would have had, 
had there been no such Transfer 

(e)· Mortgaging of Leasehold. Notwithstanding anyth_ing herein to the 
contrary, ·at any time during the Tem1, Tenant has the right, withput Port's consent, to sell, 
assign, encumber or transfer its interest in this Lease to a Lender or other purchaser in 
connection with the exercise of remedies under the provisions of a Mortgage, subject to the 
limitations, rights and conditions set forth in Article 40 hereof. · 

. (t) Li.mitation on Liability. From and after an Assignment of all of the 
transferor's interest in this Lease or Leasehold Estate, the transferor will be released from all 
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obligations and liability under this Lease to the extent first arising after the date of such 
Assignment. In no event will. the transferor be liable for a new default first arising after the date 
of such Assignment. rhe effectiveness of any Assignment hereunder is not in any way to be 
construed to relieve the transferor tenant of any liability arising out of or ,yith regard to the 
perfonnance of any covenants or obligations to be performed by the transferor tenant hereunder 
before the date of such Assignment. In connection with any such Assignment, upon request 
from the transferor, Port will execute documentation evidencing the foregoing release of 
obligations and liabilities in the fonn as set forth in the attached Exhibit O provided, failure to do 
so will not invalidate or limit the effect of the release set forth in this Section; 

(g) . Notice of Significant Changes; Reports to Port. Tenant will promptly 
notify Port of any and al! Significant Changes. At such time or times as Port may reasonably 
request, Tenant must furnish Port with a statement, certified as·true and correct by an officer of 
Tenant, setting forth all oftlie constituent members of Tenant and the extent of their respective 
holdings, and in the event any other Persons have a beneficial interest in Tenant, their names and 
the extent of such interest. 

(h) Assignment to Accommodate Sale of Low-Income Housing Tax 
Credits. Notwithstanding anything to the contrary set forth herein, Port's consent will not be 
required in the event of a Transfer to an entity solely for the purpose of taking advantage of the 
Low Income Housing Tax Credit, as applicable; subject to all of the following conditions: (i) at 
least thirty (30) days prior to suc.h T~nsfer, T~nant furnishes Port with the name of the proposed 

-assignee, together with evidence reasonably satisfactory to Port indicating that.the proposed 
Transfer is solely for the purpose of taking advantage of the Low Income Housing Tax Credit,.as 
applicable: and (ii) the conditions sei forth in Section.-. 18./(b)(i)-/8.J(b)(viii), a11d 18.l(b)(x) 
have ~II been 1riet. 

. ,, 

(i) Transfers Not Requiring Port Consent Before Certificate of 
Completion. Notwithstanding anything to the· contrary set forth herein, Port's consent will not 
be required in the event of a Transfer t~ a Tenant Affiliate qr a Significant Change in which there 
is no change of the Managing Party of Tenant, subject to all of the following conditions: (i) at 
least five (5) business days prior to such Transfer, Tenant provides notice thereof to Port; and . 
(ii) the ·conditions set forth in Section 18./(b)(i)-/8.l(b)(viii) anti 18.J(b)(.t:) have all been met. 

· ·1s.2. Assignment of Rents. Tenant hereby assigns to Port all rents and other payments 
ofany kind, due or.to become due from any present or future Subte11ant as security for Tenant's 
obligations hereunder prior.to actual receipt thereof by Tenant; provided, however, the.foregoing 
assignment will be subject and subordinate to any assignme,1t made to a Lender under'A.rticle 40 
until such time as Port has tenninated this Lease (subject to the Port's agreement to enter into a 
New Lease with Lender and all other provisions of this Lease protecting Lender's interests in 
this Lease), at which time the rights of Port in all rents and other payments assigned.pursuant to 
this Secti11n 18.Z will become prior and superior in right; provided, further, any rents collected 
by any Lender from any Subtenants pursuant to any assignment of rents or subleases made in its 
favor will promptly remit to Port the rents so collected (less the actual cost of collection) to the 
extent necessary to pay Port any Rent, including any and all Additional Rent, through the date of 
tennination of this Lease. · 

18.J. Subleni11g by Te11ant. 

· (a) Qualifying Subleases. Tena11t _has the right to sublet all or any portion of 
the Improvements to one or more Subtenants'by-written Subleases from time to time without the 
necessity of obtaining the prior written consent of Port for each· applicable Sublease upon 
satisfaction of all the conditions set forth ifl this Section 18.J(a); 

(i) The Sublease (and any further su.b-subleases of the Sublease 
Space) are all subject to the tenns and conditions of this Lease and the terms and conditions of 
the Sublease and further ~ub-subleases are consistent with the provisions of this L:ease, provided 
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that Subtenants need not be obligated for Restoration, and, provided further that the Subtenant 
need not be obligated to undertake any obligations with respect to the Subleased Space that is 
Tenant's obligation under such Sublease; 

(ii) The term of the Sublease does not extend beyond the Term; 

(iii) The Sublease rental rates reflect an arms-length transaction at fair 
market rents for subleases as reasonably determined by Tenant, taking into account, among other 
things, market conditions. vacancy rates, tenant mix, preferred amenities, creditworthiness.of the 
subtenant and other factors that prudent institutional landlords of buildings of comparable age, 
size, type and use located in San Francisco· would us_e to determine Sublease rental rates; 

· (iv) If the Sublease is for property management services at the 
Premises, (including to a Tenant Affiliate without regard to the provisions of Sectim, IB.3(b), 
then the size of the Sublease space is comparable to the size of property management offices for 
buildings of institutional landlords that are of comparable age, size, type and use located in San 
Francisco, and the Sublease rental rates reflect an arms-length transaction at fair market rents as 
~asonably determined by Tenant: · · 

(v) The Sublease contains an Indemnification and waiver of claims 
provision benefitting Port that is substantially and materially the same as Article 19 except that 
ttie term "Tenant" in such provision means "Subtenant" and Subtenant's obligation to Indemnify 
Port from any Losses arising outside the Premises will b_e limited to Losses arising from the acts 
or omi~sions ofS~btenant or its Agents; 

(vi) The Sublease requires that under all liability and other insurance 
policies. "THE CITY AND COUNTY OF SAN FRANCISCO, THE SAN FRANCISCO 
PORT COMMISSION AND THEIR OFFICERS, AGENTS, EMPLOYEES AND . 
REPRESENTATIVES" are additional insureds by written endorsfment and acknowledging 
Poi:t's rights to demand inci:eased co_verage to normal amounts consistent with the Subtenant's 
business activities on the Premises;_ 

(vii) Subject to the rights of any Lender, the Sublease requires 
Subtenant to pay the Subl_ease rent iJlld other sums due under the Sublease directly to Port upon 
receiving written notice from Port that an Event of Default has occurred; . 

(viii)" The Sublease requires the. Subtenant to ex,pressly waive entitlement 
to any and'all relocation-assistance and benefits in connection with this Lease; 

(ix) The Sublease contains a provision similar to Article J9 (Right to 
Enter) requiring Subtenant to permit Port to enter its Subleased Space for the purposes specified 
in Article J9; : 

(x) The Sublease contains a provision similar to Article J°J (Tenant 
Estoppel) requiring Subtenant, from time to time, to provide Port an estoppel certific!lte 
substantially similar to the form attached hereto as Exlribit R; · 

(xi) The Sublease ·requires Subtenant to comply with' ihe.Ciiy and. Port 
Requirements set forth in Article 45; 

(xii) The Sublease contains a provision, that if for any reason 
whatsoever this Lease is terminated, unless Port has agreed otherwise in a Non-Disturbance 
Agreement between Port and the Subtenant, such termination will result in the automatic 
tennination oftlie Sublease and any existing subleases for the Subleased Space; and 

(xiii) JNote: Applicable only where there is Required Use) Entering 
into the applicable Sublease would not cause Tenant to fall below the Minimum Public B_enefit 
Area or-prevent the use of the Premises for the Required Use. _ . 
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(b) Sublease with Tenant Affiliate Requires Port Approval. All Subleases 
(i) with a Tenant Affiliate; (ii) Controlled by Tenant or a Tenant Affiliate; or (iii) owned either 
directly or indirectly by Tenant or a Tenant Affiliate, require the prior written consent of Poit, 
which consent may not be unreasonably withheld if the Sublease is on rental rates th.at reflect an . 
anns' lenbrth transaction at fair market rents, as reasonably detennined by Port. 

(c) Required Sublease Information. Within fifteen ( I 5) days of executing 
any Sublease. Tenant must provide Port with all information related to such Sublease necessary 
for Port to comply·with Administrative Code Sections 23.38 and 23.39 (or any successor statute). 

18.4. Non-Disturbance of Subtena,its and Attornment. 

(a) . . Generally. Su~ject to the provisions of this Section 18.4, from time to 
time upon the request of Tenant, Port will enter into agreements with Subtenants providing 
generally, with regard to a given Sublease, that in the event of any tennination of this Lease 
resulting from an Event of Default, Port will not terminate or otherwise disturb the rights of the 
Subtenant under sµch ~ublease, but will instead honor such Sublease as if such agreement had 
been entered into directly between Port and such Subtenant ("Non-Disturbance Agreements"). 

(b) Conditions for Issuance of Non-Disturbance Agreements. Port will 
enter into a Non-Disturbance Agreement with a particular Subtenant if all of the following 
conditions are satisfied: · 

·· (i) The applicable Sublease is for a term ofat least five (5) years (not 
including any renewal terms); . ·. · 

(ii) The applicable Sublease Space is comprised ofat least 10,000 
rentable square feet; 

. (iii) The perfonnance by Tenant of its obligations under such Sublease 
will not cause an Event of Default to occur under this Lease; 

(iv) The applicable Sublea~ term, including options, does not extend.· 
beyond the scheduled Term; 

(v) 
Section 18.J(a); 

The applica_ble Sublease complies ~i~h all the conditions of 

(vi) The Subtenant agrees that in the event this Lease expires, 
tenninates or is cancele-d during the tenn of the Sublease, the Subtenant will attom to Port 
(provided Port agrees not to disturb the occupancy or other rights of the Subtenant and to be 
bound by the terms of the Sublease, except as.othenvise set forth in the Non-Distu~ance 
Agreement), and the Sublease will be deemed a direct lease between the Subtenant and Port, 
except that any subleases entered _into by Subtenant (or its subtenants) for the Sublease Space 
will be terminated and Port will not be:. · 

(1) liable to the Subtenant for any security deposit or prepaid 
rent or other charges previously paid by such Subtenant to T~nant unless such deposits, rent or 
charges are transferred to Port; 

. (2) bound by any indemnification obligations or any waivers 
and releases made by the sub land lord in the Sublease for the benefit of Subtenant or any other 
party; · 

(3) bound by any requirement or obligation of the sublandlord 
under the Sublease to pay any (A) unpaid or unreimbursed tenant improvement allowance 
(provided, however, if the Subtenant incurs costs after termination of this Lease that are 
reimbursable from any remaining and unpaid tenant allowance ("Reimbursable Subtenant Costs"), 
then so long as Subtenant is not in default under the Sublease, Subtenant may receive a rent · 
credit ofup to fifty percent (50%) of the monthly base rent then payable until the Reimbursable 
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Subtenant Costs are fully reimbursed, as further refined and agreed to between the parties in the 
Non-Disturbance Agreement), or (B) liquidated damages; 

(4) bound by any Subtenant right of first offer to purchase. first 
negotiation to p_urchase or first refusal to purchase Tenant's interest in the Subleased Premises; . 

. (5) bound by any Sublease term, including options to renew. 
that extend beyond the expiration date of this Lease; · 

(6) liable to Subtenant for any indirect, consequential, 
incidental, punitive or: sp~C!!il damages; . 

(7) . bound by any limitation on Subtenant's obligation to 
indemnify any sublandlord parties _based on Subtenant's insuran~e coverage; 

(8) bound by any limitation on ~ublandlord's ability to transfer 
its interest in the Sublease (including any requirement to deliver prior notice to Subtenant or 
obtain Subtenant's prior approval); and 

. . (9) bound by any requirement or obligation to keep records or· 
documents confidential that violates the Public Records Act or the City's Sunshine Ordinance. 

(vii) During the·continuance of.any Event of Default, Port may, in its 
sole discretion, withhold or condition its agreement to provide a Non.:.Disturbance Agreement on 
the cure of such default as Port may specify either in a notice of default given under Section 24. I 
or in a notice withholding or conditioning its agreement to provide a Non-Disturbance 
Agreement; · · 

· (viii) Concurrently with its request for a Non-Disturbance Agreement 
from Port, Tenant will submit to Port: 

. (I) an electronic.copy of the Sublea~ in the form lo be 
executed in Microsoft Word format (or other comparable format), 

(2) a summary of basic terms of the Sublease, 

. ,. (3) an electronic draft of a 'Non-Disturbance Ag!'Cement in 
Microsoft Word ·format (or other _comparable fom1at), red lined against the form required by 
Section 18.4(d), 

(4) a statement certifying that the Sublease satisfies all the 
conditions and requirements set forth in Section 18.J(a) including that the Sublease rental rates 
reflcct'.an anns-length transaction at fair market rents as reasonably determined by Tenant. and 
the proposed Non-Disturbance Agreement complies with all the conditions and requirements set 
forth in Section 18.4(b), and 

(S) · an executed Tenant estoppel certificate subs~antially in the 
form attached hereto as Exhibit Q, and Tenant will certity as of the effective date of the Non
Disturbance Agreement that the certifications made by Tenarit in the estoppel certificate remains 
unchanged;and 

. (6) · all relevant infonnation requested by Port including. 
reasonable financial information establishing the ability ofthc proposed Subtenant to perform its 
contemplated .obligations under such Sublease, and relevant information c9nceming the business 
character and operating history of the proposed Subtenant; provided however, in lieu of 
submitting the Subtenant's financial information to Port, Tenant may make such infonnation 
available for review (but not duplication) at Port's office or at Tenant's office in the City of San 
Francisco. 

(ix) Tenant deposits sufficient funds to reimburse Port for its 
Attomeys' Fees and Costs to revi~w the proposed Non-Disturbance Agreement (which. for 
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avoidance of doubt, includes any additional administrative fees. or outside counsel or contractors. 
engaged by Port to review such request for a Non-Disturbance Agreement); 

(x) Subtenant agrees that notwithstanding any Non-Disturbance 
Agreement, the Sublease will terminate as of the Lease termination date ( I) if the Lease 
terminates (A) as a result of Tenant exercising its Tennination Option due ro change in Laws, as 
further described in Section 7.3, or (B) in the event of Casualty or Condemnation, as further 
described in Articles 14 and 15, or (C) ~s a result of Tenant exercising its termination option for 
certain Remediation obligations during the last ten ( I 0) years of the Tenn, as further described in 
Section 21.4(d); or (2) if there i:, an uncured Subtenant event of default, giving effect to any 
notice and cure period provided therein (which agreement will be evidenced by acceptance of a 
Non-Disturbance Agreement reflecting the matters described in this Section 18.~(b)(x)); 

(xi) If a·guarantor guaranties any Subtenant obligation under the 
Sublease, Port will be named as an additional beneficiary·to·such guaranty; provided. however, 
Port's rights under such guaranty will not be effective until termination of this Lease; and · 

(xii) The applicable Sublease will provide that the Subtenant will 
deliver to Port as of the Master Lease termination date or promptly following request by Port an 
executed estoppel certificate, substantially in the fonn attached hereto as Exl,ibit R, certifying as 
of the Lease termination date, among other things: (A) that the Sublease, including all 
amendments, is attached thereto and is unmodified, except for such attached amendments, and is 
in full force and effect, as so amended, or .if such Sublease is not in full force and effect, so. 
stating. (B) which amendments, if any, to the Sublease have been, previously approved by Port in. 
_writing, including the dates of approval, (C) the dates, if any, to which any rent and other sums 
payable thereunder have been paid, (D) that the.Subtenant is not aware of any Tenant defaults 
under the Sublease which have not been cured, except as to defaults specified in said certificate. 
and (E) that the Subtenant is not aware of any Subtenant defau Its which have not been cured. 

(c) Copy of Sublease. To the extent a Sublease has been provided to Port in 
connection with a request for a Non-Disturbance Agreement, Tenant will provide Port a true and 
complete copy of the executed Su~lease and summary of the Sublease basic tenns attached to the 
Tenant estoppel ~ertificate, in accordance with Section l8.4(b)(viii)(5) within five (5) business 
days after the execution thereof, which Sublease will contain substantially the same (qr more 
favorable to the landlord) business terms as in the fonn of Sublease, statement, and other 
information previously provided ·to Port. 

(d) Form of Non-Disturbance Agreement. Each Non-Disturbance 
Agreement will be substantially in the form of E.Thibit S and, if not in such fonn, will be in form 
and substance agreed upon by Te_nant and Port, not to be unreasonably withheld by either Party. 
With each request for a Non-Disturbance Agreement, Tenant will submit a copy of the form, 
showing any requested interlineations or deletions. 

(e) Resnonse Period. 
(i) Port will respond to any·request for a Non-Disturbance Agreement 

within fifteen ( 15) business days after receipt of all the materials described in 
Section J8.4(b)(viii); provided, however, if Tenant requests three (3) or more Non-Disturbance 
Agreements whose response time overlaps at any given time, (I) Port will have an additional 
five (5) business days to respond for each Non-Disturbance Agreement, and (2) Tenant will pay 
to Port an additional adinihistrative processing fee of One Thousand Dollars ($1,000) for every 
overlapping Non-Disturbance Agreement request above two (2). which amount will be increased 
by Five Hundred Dollars ($500) on the tenth ( I 0th) Anniversary Date and every ten ( I 0) years 
thereafter. 

(ii) If Pon fails to respond to such request within such fifteen ( 15) 
business day period (or twenty (20) business days if so extended), then Tenant will deliver to 
Pon a second notice requesting Port's response ("Second NDA Notice"). The Second NDA Notice 
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must display prominently on the envelope enclosing such notice and the first page of.such notice, 
substantially the follO\ving: "APPROVAL REQUEST FOR [INSERT ADDRESS OF 
LEASED PREMISESI/MISSION ROCK SUBLEASE MATTERS. IMMEDIATE 
ATTENTION REQUIRED; FAILURE TO RESPOND WITHIN FIVE (5) BUSINESS 
DAYS WILL RESULT IN THE REQUEST BEING DEEMED APPROV_ED." If Port fails 
to respond within five (_5) business days after Port's receipt of the Second NOA Notice. then 
such non-response will be deemed to be approval of such Non-Disturbance Agreement and the 
applicable Subtenant will be entitled to rely on the terms of the applicable Non-Disturbance 
Agreement, provided, however, if there are any conflicts between t~e provisions in the-Sublease 
and the deemed approved·Non-Disturbance Agreement," on the one hand, and Sections 18.J and 
18.4(1,) on the other hand, Sections 18.J and JB.4(b) will control. 

18.5. . No Further Amendment or CtJnsent Implied. Port's consent to any amendment 
of a Sublease subject to an effective Non-Disturbance Agreement will not be required if the 
amendment confom1s all of the requirements of Section 18.J and Section 18.4(~)- Tenant will 
provide Port a true and complete copy ofany amendment ofa Sublease subject to an effective
Non-Disturbance Agreement, accompanied by a summary of any revisions to the Sublease basic 
terms within fiyc (5) business days after the execution thereof. Consent to one Sublease or 
amendment. as applicable, will not be construed as consent to a subsequent Sublease or 
amendment, as applicable. . . . · 

18.6. · N11 Release of Tenant. The acceptanc~ by Port of Rent or other payment from· 
any other person will not .be.deemed to be a waiver by Port of any provision _ofthis Lease or to 
be a release of Tenant from any obligation under this Lease. Except as set forth in Secti11n 18.2, 
no Transfer or Sublease will in any way diminish, iqipair or release any of the liabilities and 
obligations of Tenant, any guarantor or any other person liable for all or any portion of Tenant's 
obligations under this Lease. · 

18.7. Acknowledgement. Tenant acknowledges and agrees that each of the rights of 
Port set forth in this Article /8 is a reasonable limitation on Tenant's right to assign or sublet for 
purposes of California Civil Code Section 1951.4. · 

19. INDl:::\1~InCATIO:\. 

19.1. General lntlemnijicatio11 t,fthe lndem!fified P11rties. Subject to Section 19.4. 
Tenant agrees to and will Indemnify the lndemnifi~ -~arties from and against any and all Losses 
imposed upon or incurred by or asserted against ~my such Indemnified Parties in connection ~ith 
the occurrence or exi~tence of any of the following: · 

(a) any accident, injury to or death of Persons or loss or destruction of or 
damage to property occurring in, on, or under, the Premises or any part thereof and which may 
be directly or indirectly caused by any acts .done in, on, or under, the Premises, or ariy acts or 
omissions Qf Tenant, its Agents, Subtenants, or Invitees, or their respective Agents and Invitees 
in, on, or under the Premises; 

(b) any use, non-use, possession, occupation, operation, maintenance, 
management, or condition of the Premises or any part thereof by Tenant, its Agents, Subtenants,· 
or Invitees, or their respective Agents and Invitees; 

(c) any latent, design, construction or structural defect relating to the . 
Improvements, any other Subsequent Construction, or any other matters relating to the coi1dition 
of the Premises caused directly or indirectly by Tenant or any of its Agents, Invitees, or 
Subtenants; 

(d) ariy failure on the part of Tenant or its Agents, Invitees, or Subtenants, as 
applicable. to perform or comply with any of the tem1s, covenants, or conditions of this Lease or 
with applicable Laws; · 
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_ (e) . perfonnance of any labor or services or the fu_mishing of any materials or 
other property in respect of the Premises or any part thereof by Tenant or any of its Agents or 
Subtenants; 

. (t) · any acts, omissions, or negligence of Tenant. its Agents, Invitees, or 
Subtenants; and 

' 
. (g) any.civil rights actions or other legal actions or suits initiated by any user . 

or occupant of the Premises to the extent it relates to such use or occupancy. 

19.2. Haz.ardt1u:s Material!& lmlemnijication. 

. (a) . In addition to its obligations under Secti11n 19.l (General Indemnity) and 
subject to Section 19.4, Tenant agrees to Indemnify the Indemnified Parties and the State Lands 
Indemnified Parties from any and all Losses and Hazardous Materials Claims that arise as a 
result of any of the following: · 

(i) any Hazardous Material Condition existing or occurring during the 
Tenn; 

(ii) any Handling, Relea.se or Exacerbation of Hazardous Materials in. 
on, or under the Premises during the Term; 

(iii) =rA,....d-d-i=f=T-en_a_n_t_r_e-spo_n_s=ib-le_,.,,.fo_r..,D,....efe_r_re_d..,...,...ln..,f,.....ra-st-r-u-ct-u-r-e;'f without 
limiting Tenant's Indemnification obligations in this Section 19.2(a). any Handling, Release. or 
Exacerbation of Hazardous Materials in, on, or under any area outside the Premises boundary 
used-by Tenant or its Agents to perform the·Deferred Infrastructure, ('"Deferred Infrastructure 
Area") at any time prior to Acceptance of such Deferred Infrastructure; or 

.., (iv) without limiting Tenant's Indemnification obligations in 
Sections l9.2(a)(ii) or 19.2(a)(iii),.any Handling, Release, or Exacerbation of Hazardous 
Materials outside of the Premises, but in, on, or under Mission Rock, by Tenant or any Related 
Third Party during the Tenn. "Related Third Party" means Tenant's Agents, Subtenants, or their 
respective Agents; or · 

(v) failure by Tenant or any Related Third Party to comply with the 
Soil Management Plan; or 

(vi) claims by Tenant or any Related Third Party for exposure 
occ·urring during the Term to Pre-Existing Hazardous M~terials or New Hazardous Materials in. 
on. or under Mission Rock. · · · · 

(b) Tenant's obligations under Section 19.2(a) includes: (i) actual costs 
incurred in connection with any Investigation or Remediation requested by Port or required by 
any Environmental Regulatory Agency and to restore the affected area to its condition before the 
Release; (ii) actual damages for diminution in the value of the Premises; (iii) actual damages for 
the loss or restriction on use of rentable or usable space or of any amenity of the Premises; 
(iv) actual damages arising from any adverse impact on marketing the space; (v) sums actually 
paid in settlement of Claims, Hazardous Materials Claims, Environmental Regulatory Actions, 
including fines and penalties; (vi) actual natural resource damages;.and (vii) Attorneys' Fees and 
Costs, consultant fees, expert fees. court costs. and all other actual litigation. administrative or 
other judicial or quasi-judicial proceeding expenses. If Port actually incurs any damage and/or 
pays any costs within the scope of this Secti,11119.2. Tenant must reimburse Port for Port's costs, 
plus interest at the Default Rate from the date Port incurs each cost until paid, within five (5) 
business days after receipt of Port's payment demand·and reasonable supporting evidence of the 
cost or damage actually incurred. 

(c) Tenant understands and agrees that its liability to the Indemnified Parties 
and the State Lands Indemnified Parties under this Sectio11 19.2 subject to Section /9.4, arises 
upon the earlier to occur of: 
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(i) discovery ofariy such Hazardo~s Materials {other than Pre-
Existing Hazardous Materials) in, on, or under the Premis~s, [Add if Tenant responsible for! 
Deferred Infrastructure; and the Deferred Infrastructure Area;] 

(ii) the Handling, Release. or Exacerbation of Hazardous Materials in, 
on, or under the Premises [Add if Tenant responsible for Deferred Infrastructure; or the 
Deferred Infrastructure Area;] -· 

(iii) the ~and ling, Release, or Exacerbation of Hazardous Materials in, 
on, or under outside the Premises but within Mission Rock caused by Tenant or a Related Third 
Party; . . . 

Term; or 
(iv) any occurrence of a Hazardous Materials Condition during the 

(v) the institution of any Hazardous Materials Claim with respect to 
such Hazardous Materials, and not upon the realization of loss or damage. 

19.J. Sc11pe of Indemnities; Obligation to Defend: Except as otherwise provided in 
Secti,m 19.4, Tenant's Indemnification obligations under this Lease are enforceable regardless of 
the active or passive negligence of the Indemnified Parties, and regardless of whether liability 
without fault is imposed or sought to be imposed on the Indemnified Parties. Tenant specifically 
acknowledges that it has an immediate and independent ~bligation to defend the Indemnified 
Parties from any Loss thai actually or potentially falls within the Indemnification obligations of 
Tenant, even if such allegations are or may be groundless, false, or fraudulent, which arises at the 
time such claim is tendered to Tenant and continues at all times thereafter until finally resolved. 
Tenant's Indemnification obligations under this Lease are in addition to, and in no way will be 
construed to limit or replace, any other obligations or liabilities which Tenant may have to Port 
in this Lease, at common law or otherwise. All Losses incurred by the Indemnified Parties 

· subject to Indemnification by Tenant constitute Additional Rent owing from Tenant to Port 
.hereunder and are due and·payable from time to time immediately upon Port's request, as 
incurred. · 

19.4. Exclu.'iion.tfrt1n1 lndemnijicati,ms, Waii>ers and Releases. 

(a) Nothing in this Article 19 (Indemnities) relieves the Indemnified Parties or 
the State Lands Indemnified Parties from liability, nor will the Indemnities set forth in 
Sec(ion 1,.1, (General lnde,nnification of Indemnified Parties), 19.2 (Hazardous Material~ 
Indemnification), or the defense obljgations set forth in Sections 19.J (Scope·of Indemnities) and 
Section 19.6, (Defense), extend to Losses: · · · 

(i) to.the extent caused by the gross negligence or willful misconduct · 
of the Indemnified Parties; or 

(ii) from third partles' claims for exposure to Hazardous Materials 
prior to the Commencement Date.· 

· (b) If it is reasonable for an Indemnified Party or a·State Lands Indemnified 
Party to-assert that a claim for Indemnification under this Secti,m 19.4 is covered by a pollution 
liability insurance policy, pursuant to which such Indemnified Party or State Lands Indemnified 
Party is an insured party or a potential claimant, then Port will reasonably cooperate with Tenant 
in asserting a claim or claims under such insurance policy but without waiving any of its rights 
under this Section 19.4. Notwithstanding the foregoing, if an Indemnified Party or State Lands 
Indemnified Party is a named insured on a pollution liapility insurance policy obtained by 
Tenant. the Indemnification from Tenant under this Secti,m /9.4 will not be effective unless such 
lnden111ified Party or State La.nds Indemnified Party has asserted and diligently pursued a claim 
for insurance under such policy and until any limits from the policy are exhausted, on condition 
that (i) Tenant pays any self-insured retent_ion amount required under the policy, and (ii) nothing 
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in this sentence requires any Indemnified Party or State Lands Indemnified Party to pursue a 
claim for insurance through litigation prior to seeking indemnification from Tenant. 

19.5. Survival. Tenant's Indemnification obligations under this Lease and the 
provisions of this Article 19 survive the expiration or earlier termination of this Lease. 

19.6. Defense. Tenant will, at its option but subject to Approval by Port, be entitled to 
control the defense, compromise or settlement of any such matter through counsel of Tenant's' 
choice; provided, that in all cases Port will be entitled to participate in such defense, compromise 
or settlement at its own expense. If Tenant fails, however, in Port's reasonable judgment, within 
a reasonable time following notice from the Port alleging such failure, to take reasonable and 
appropriate action to defend, compromise or settle such suit or claim, Port has the right promptly 
to use the City Attorney or hire outside counsel, at Tenant's sole expense, ·10 carry out such 
defense, compromise or settlement, .which expense is due and payable to Port within fifteen ( 15) 
days after receipt by Tenant of a detailed invoice for such expense. 

19.7. Waiver. As a material part of the consideration of this Lease, Tenant hereby 
assumes the risk of. and waives, discharges, and releases and will include in any contract with 
Related Third Parties an assumption of the risk of, and waiver, discharge and release of. any and 
all claims against the Indemnified Parties and the State Lands Indemnified Parties from any 
Losses arising out of this Lease oi" relating to the Premises, including: (a) damages by death of or 
injury to any Person, or to property of any kind whatsoever and to whomever belonging; 
(b) goodwill; (c) business opportunities; (d) any act or omission of persons occupying adjoining 
premises; (e) theft; (t) explosion, fire, steam, oil, electricity, water, gas or rain, pollution or 
contamination; (g) building defects (including stopped, leaking or defective Material Systems); 
(h) inability to use all or any portion of the Premises due to sea level rise or nooding or seismic 
events; and (i) any oth~r acts, omissions or causes arising at any time and from any cause, in, on, 
or under the Premises [Add if Tenant responsible for Deferred Infrastructure; and the Deferred 
Infrastructure Area.], including all claims arising from the joint, concurrent, active or passive 
negligence of any of Indemnified Parties. The foregoing waiver, discharge and release does not 
include Losses arising from the Indemnified Parties' willful misconduct or gross negligence. 

Tenant expressly acknowledges and agrees that the amount payable by Tenant hereunder 
does not take into account any potential liability of the Indemnified Parties or the State Lands 
Indemnified Parties for any consequential, incidental or punitive damages. Port wo~ld not be 
willing to enter into this Lease in the absence of a complete waiver of liability for consequential, 
incidental or punitive damages due to the acts or omissions·ofthe Indemnified Parties or the 
State Lands lndemitified Parties, and Tenant expressly assumes the risk with respect thereto. 
Accordingly, without limiting any Indemnification obligations ofTeriant or other waivers or 
releases contained in this Lease and as a material part of the consideration of this Lease, Tenant 
fully RELEASES, WAIVES AND DISCHARGES forever any and all claims, demands. rights, 
and causes of action against the Indemnified Parties.or the State Lands Indemnified Parties for 
consequential, incidental and punitive damages (including, without limitation, lost profits) and 
covenants not to sue or to pay the Attorneys' Fees and Costs of any party to sue for such 
damages, the Indemnified Parties or the State Lands Indemnified Parties arising out of this Lease 
or the uses authorized hereunder, including, any interference with uses conducted by Te11ant 
pursuant to this Lease regardless of the cause, and whether or not due to the negligence of the 
Indemnified Parties. · · 

Tenant understands and expressly accepts and assumes the risk that any facts concerning 
the claims released in this Lease might be found later to be other than or different from the facts 
now believed to be true, and agrees that the waivers and releases iit this Lease will ren1ain 
effective. Therefore, with respect to the claims released in this Lease, Tenant waives any rights 
or benefits provided by California Civil Code, Section 1542, which reads as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
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FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

By placing its initials below, Tenant specifically acknowledges and confirms the '1alidity 
of the waivers and releases made above and the fact that Tenant was represented by counsel who 
explained the consequences of the waivers and releases at the time this Lease,was made, or that 
Tenant had the opportunity to consult with counsel, but declined to do so. 

Tenant's Initials: ______ _ 

Tenant acknowledges that the waivers and releases contained herein include all known 
and unknown, disclosed and undisclosed, and anticipated and m1anticipated claims for 
consequential, incidental or punitive damages. Tenant realizes and acknowledges that it has· 
agreed upon this Lease in light of.this realization and, being fully aware of this situation, it 
nevertheless intends to waive the benefit of Civil Code Section 1542, or any statute or other 
similar law now or later in effect. · 

20. INSliRANCF.. 

Tenant will comply with the insurance requirements set forth in Exl1ibit T attached hereto 
throughout the Tenn. · · 

21. HAZARDOIIS MATF.RIAI.S. 

· ;1.1. Compliance with Em•ironmental L11ws. Tenant will comply and cause its 
Subtenants; their respective Agents and Invitees,, while in, on, or under the Premises, to comply 
with all Environmental Laws, Operations Plans (if any). the Soil Management Plan. and prudent 
business practices. including, without limitation, any deed restrictions, regulatory agreements,· 
deed notices, any additional soils management plans or certification reports required in 
connection with the approvals of any regulatory agencies in connection with the Project. 
Without limiting the generality of the foregoing, Tenant covenants a1id agrees that it will not, 
without the prior written consent of Port, which consent will not be unreasonably delayed or . 
withheld, Handle. nor pennit the Handling of. Hazardous _Materials in, on, or under the Premises, 
except for (a). stan4ard building materials and equipment that do not contain asbestos or asbestos
containing materials, ·1ead ~r polychlorinated biphenyl (PCBs), (b) any Hazardous Materials 
which do not require a pennit or license from, or that need not be r~ported to, a governmental 
agency and are used in coinpliance with all applicable laws and any reasonable conditions or· 
limitations required by Port, (c)janitorial or office supplies or materials in such amounts as are 
customarily used for general office~ residential, or commercial purposes so long as such 
Handling is at all times in compliance with all Environmental Laws, and (d) Pre-Existing 
Hazardous Materials that are Handled for Remediation purposes under the jurisdiction of an 
Environmental Regulatory Agency (collectively, "Excepted Hazardous l\taterial.") 

·21.2. Tenant Responsibility. Tenant agrees to protect its Agents and Invitees in its 
operations.on the Premises from h_azards associated with Hazardous Materials by complying with 
all Environmental La\ys and-occupational health and.safety Laws and also agrees, for itself and 
on behalfof its Agents an<J Invitees, that during the Tenn: · 

(a) Other than t_he Pre-Existing tlazardous Materials, will not pennit any 
Hazardous Materials to be present in, on. or under the Premises except as pennitted Lmder 
Sec.:tion 21.J; 

(b) Will not cause or permit any Hazardous Material Condition; and 

(c) Will comply with all Environmental Laws relating to the Premises and any 
Hazardous Material Condition and any investigatio1i, construction, operations, u~e or any other 
activities conducted in, on. or under the Premises, and will not engage in or pennit any activity at 

Parcel Lease -- 48 



the Premises, or in the operation of any vehicles used in connection with the Premises in 
violation of any Environmental Laws; 

(d) Tenant will be the "Generator" of any waste, including hazardous waste, 
resulting from investigation, construction, operations, use or any other activities <;onducted in, 
on, or under the Premises; 

(e) Will comply with all provisions of the Soil Management Plan with respect 
to the Premises, at its sole cost.and expense, including requirements to notify site users, comply 
with risk management measures during construction, and inspect, document and report site 
conditions to Port annually: and 

(t) Will comply, and will cause all of its Subtenants that are subject to an 
Operations Plan, to comply with the Operations Plan applicable to Tenant or such Subtenant. 

21.3. Tenant's· Eni•ir,mn,ental Conditio11 Notijicatim, Requirements. The following 
requirements are in addition to the notification requirements specified in the (ij Operations 
Plan(s), if any, (ii) the Soil Management Plan. and (iii) Environmental Laws: 

(a) Tenant must notify Port as soon as practicable, orally or by other means 
that will transmit the earliest possible notice to Port staff, of and when Tenant learns or has 
reason to believe Hazardous Materials were Released or. except as allowed under Secti,111 21.1, 
Handled, in, on, over or under the Premises or emanating from the Premises, or-from off-site 
conditions or events affecting receptors or the environment condition in, on, over, or· under, the 
Premises, or: from any vehicles Tenant, or its Agents and Invitees use during the Tenn. whether or 
not the Release or Handling is in quantities that would he required under Environmental Laws to 
be reported to an Environmental Regulatory Agency. In addition to Tenant's notice to Port by . 
oral or other means, Tenant must provide Port written notice of any such Release or Handling · 
within twenty-four (24) hours following such Release or Handling. , 

I ,, 

. (b) Tenant mi.1st notify Port as soon as practicable, orally or by other means 
that will transmit the earliest_possible notice to Port staff of Tenant's receipt or knowledge of any 
of the· following, and contemporaneou~ly provide Port with an electronic copy within twenty-
four (24) hours following Tenant's receipt of any of the follO\'ving, of: · . . 

(i) Any notice of the Release or Handling of Hazardous Materials, in. 
on, over, or under the Premises or emanating from the Premises, or from off-site conditions or 
events affecting receptors or the environmental condition in, on, over, or under, the Premises 
during the Tei:m, or from any vehicles Jenant, or its Agents a1_1<f Invitees use during the Tenn 
that Tenant or its Agents or Invitees provide to an Environmental Regulatory Agency; 

(ii) Any notice of a violation, or a potential or alleged violation, of any 
Environmental Law that Tenant or its Agents or Invitees receive from any Environmental 
Regulatory Age11cy; · · 

(iii) Any other Environmental Regulatory Action that is instituted ~r 
threate11ed by any Environmental Regulatory Agency against Tenant or its Agents or Invitees 
and that relates to the Release or Handling of Hazardous Materials, in, on, over or under the 
Premises during the Tenn or emanating from the Premises, or from off-site conditions or events 
affecting receptors or the environmental condition in, on, over, or under; the Premises, or from 
any vehicles Tenant, or its Agents and Invitees use during the Tem1; 

(iv) Any Ha7.ardous Materials Claim that is instituted or threatened by 
any third party against Tenant or its Agents or Invitees and that relates to the Release or 
Handling of Hazardous Materials, in, on, over, or under the Premises or emanating from the 
Premises, or from off-site conditions or events affecting receptors or the environmental condition 
in, on. over, or under. the Premises or from any vehicles Tenant or its Agents and Invitees use in, 
on, or under the Premises during the Term; and 
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(v) Other than any Environmental Regulatory Approvals issued by the 
Department of Public Health and the Hazardous Materials Unified Program Agency, any notice 
of the tennination, expiration, or substantial amendment ofaily Environmental Regulatory 
Approval needed by Ten'ant or its Agents or Invitees for their operations at the Premises. 

(c) Tenant must notify Port of any meeting, whether conducted face-to-face or 
telephonically, between Tenant and any Environmental Regulatory Agency regarding an · 
Environmental Regulatory Action conceming the Premises or Tenant's or its Agents' or ln.vitees' 
operations at the Premises. Port will be entitled to participate in any such mee_tings at its sole 
election. 

. (cO Tenant must notify.Port of any Environmental Regulatory Agency's 
issuance of an Environmental Regulatory Approval concerning the Premises or Tenant's pr its 
Agents' or Invitees' operatiQns,at the Premises. Tenant's notice to Port must state the name of 
the issuing entity, the Environmental Regulatory Approval identification number, and the dates 
of issuance and expiration of the Environmental Regulatory Approval. In addition, Tenant must 
provide Port with a list of any plan or procedure required to be prepared and/or filed with any 
Environmental Regulatory Agency for operations on the Premises. Tenant must provide Port 
with copies of any of the docum~nts within the scope of this Secti11n 21.3 upon Port's request. 

(e) Tenant must provide Port ~vith copies of all non-privileged · ,·· 
communications with Environmental Regulatory Agencies, copjes of investigation reports 
con~ucted by Environmental Regulatqry Agencies, and all non-privileged communications with 
othtr persons·regarding actual Hazardous·Materials Claims arising tro·m Tenant's or its Agents' 
or Invitees' operations at the Premises. . · .. · 

(f) Port may from time to 'time request, and Tenant ~vilt'be obligateiJo 
provide, available information reasonably adequate for Port to determine whether any and all 
Hazardous Materials are being Handled in a manner that complies with a:11 Environmental Laws. 

21.4. Ren,ediatio~ Requirement. 

(a) After nptifying Port in accordance with Section 21.3 and subject to 
Section 21.4(/), T~nant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease, any Hazardous Material Condition occurring during the 
Tenn; provided Tenant must take all necessary immediate actions to the extent practicable to 
address an emergent Hazardous Material Condition to confine or limit the extent or impact'of 
such Hazar~ous Material Condition, and will then provide such notice to Port in·accotdanc.e with 
Section 21.3. Except as provi<Jed in the previous sentence, Tenant must obtain Port's approval, · 
which approval will not be unreasonably withheld. conditioned or delayed, of a Remediation · · 
work plan whether or not such plan is required under Environmental taws, then begin 
Remediation actions immediately following Port's approval of the work plan and.continue 
diligently until Remediation is complete. ·' · 

(b) In addition to its;obligations under Secti11n 21:4(a), befo~e this Lease 
terminates for any reason, Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease a11y Hazardous Material Condition caused by Tenant's·or its 
Agents' or Invitees' Har:idlin~, Rdease or Exacerbation of Hazardous Materials during the Tenn. 

(c) In additio11 to its obligations under Section 2l.4(a), but subject to 
Secti11n 21.4(d) before this Lease terminates for any reason, Tenant must Rcmediat~, at its sole 
cost and in compliance with all Environmental Laws and this Lease any.Hazardous Material 
Condition discovered during the Tenn that is required to be Remediated by any Regulatory 
Agency if Remediation would not have been required but for Tenant's use of the Premises, or 
due to Subsequent Construction.or construction of the Initial Improvements. · 

(d) If the Hazard·ous Material Condition requiring Remediation described in 
Secti,m 11.4(c) was not caused by Tenant, its Agents, Subtenants or Invitees and such discovery 
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of such Hazardous Material Condition first occurring during the last ten {I 0) years of the Tenn, 
Tenant will have the option, but not the obligation, to terminate this Lease·upon satisfaction of 
all of the following conditions: {i) provide Port not less than one hundred twenty ( 120) days 
prior notice of its intent to tenninate; and (ii) pay Port before the effective date of termination of 
thii, Lease, a tennination fee equal to the annual Base Rent and Mello-Roos Taxes payable 
during the twenty-four (24) month period immediately following the effective temiination date 
(the "Early Termination Fee"). If Tenant elects to tenninate this Lease in accordance with this 
Section 2 I .4(d) and pays Port the Early Tennination Fee, Tenant will have no Remediation 
obligation or any Indemnity obligations relating to such Hazardouli Material Condition first · · 
occurring during the last ten ( I 0) years of the Tenn. 

(e) In all situations relating to Handling or Remediating Hazardous.Materials, 
Tenant must take· actions that are reasonably necessary in Port's reasonable judgment to protect 
the value of the Premises, such as obtaining Environmental Regulatory Approvals related to 
Hazardous Materials and taking measures to remedy any deterioration in the condition or 
diminution ~fthe value of any portion of the Premises. . 

(t) Unless Tenant or its Subtenants or Agents or Invitees Exacerbate the 
Hazardous Material Condition or Handle or Release Pre-Existing Hazardous_Materials in, on, 
under, around or about the Premises, Tenant will not be obligated to Remediate any Hazardous 
Material Condi~ion existing beforC: the Commencement Date. 

21.5. Pesticitle Prohibition. Tenant will comply with the provisions of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of certain 
pesticides on City property and (ii) require the posting of certain notices and the maintenance of 

· · certain rec(?rdS regarding pesticide usage, as further described in Item IO (Integrated Pest 
Management Pi:ogram) of Exhibit W. ,· 

21.6 .. Addi~ional Dejinitio11s. 

"Environmental Connants" means any recorded deed restrictions, as may be. in effect 
from time to time, which impose conditions under which certain land uses will be pennitted at 
designated portions of the Project Site. 

"Environ_mental La~s" means all present ~nd future federal, State and local Laws, statutes, 
rules, regulations, ordinances, standards, directives,. and conditions of approval, all 
administrative or judicial orders or decrees and all-permits, licenses, approvals or other 
e11titlements, or rules of common law pertaining to Hazardous Materials (including the Handling, 
Release, or Remediation thereof), industrial hygiene or environmental conditions in the . 
environment, including structures, soil, air, air quality, water, water quality and groundwatei: _ 
conditions, any environmental mitigation measure adopted under Environmental Laws affecting 
any portion of the Premises, the protection of the environment, natural resources, wildlife, 
human health or safety, or employee safety or community right-to-know ·requirements related to 
the work being perfonned under this Lease. "Environmental Laws" include the City's Pesticide 
Ordinance (Chapter 3 of the· San Francisco Environment Code>.:._ the FOG Ordinance. the Soil 
Management Plan, Environmental Covenants, and [;insert any additional applicable references]. 

. ' 

"En"vironmental Regulatory Adion" when used with respect to Hazardous Materials means 
any inquiry, Investigation, enforcement, Remediation, agreement. order, consent decree, 
compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials, including 
both administrative and judicial proceedings. 

"Environmental Regulatory Agency" means the United States Environmental Protection 
Agency, OSHA, any California Environmental Protection Agency board, department, or office, 
including the Department of Toxic Substances Control and the RWQCB. Cal-OSHA, the Bay 
Area Air Quality Management District. the San Francisco Department of Public Health, the San 
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Francisco Fire Department, the SFPUC, Port, or any other Regulatory Agency now or later 
authorized to regulate Hazardous Materials. 

"Environmental Regulatory Approval" means any app~oval. li~ens~. registration, pennit, or 
other authorization required or issued by any Environmental Regulatory Agency, including any 
hazardous waste generator identification numbers relating to operations on the Pre_mises and-any 
closure pennit. · 

"Exacerbate" or "Exacerbating" when used with respect to Hazardous Materials means 
any act or omission that increases the quantity or concentration or .potential for human exposure 
of Hazardous Materials in the affected area, causes the increased migration of a plume of 
Hazardous Materials in soil, groundwater, or bay water, causes a Release of Hazardous Materials 
that had been contained until the act or omission, or otherwise requires Investigation or 
Remediation that would not have been required but for the act or omission, it being m1derstood 
that the mere discovery of Hl_lzardous Materials does not cause ··Exacerbation". "Exac~rhate" also 
includes the disturbance, removal or generation of Hazardous Materials in the course of Tenant's 
operations, Investigations. maintenance, repair, construction of !mprovements and Alterations 
under this Lease. "Exacerbate" also means fai,lure to_comply with the Soil Managemenr Plan. 
"Exacerbation" ~as a correlative meanin·g. 

"Handle" when used with reference to Hazardous Materials means to use, generate, move, 
handle, manufacture, process, produce, package, treat, transport, store, emit, discharge or dispose 
of any Hazardous Material. "Handling" has a correlative meaning. 

"Hazardous Material'' means a11y material, waste, chemical, compound. substance, 
mixture, or byproduct that is ident_ified, defined, designated, listed~ restricted or otherwise 
regulated under Environmental Laws as a "hazardous constituent", "hazardpus substance", 
"hazardous waste constituent", "infectious w~ste'.', "medical waste", "biohazardous waste". 
"extremely hazardous waste", "pollurant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify subst~nces by reason of properties that are deleterious to the 
environment, natural resources, wildlife. or human health or safety, including, without limitation, 
ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and 
reproductive toxicity. Hazardous Material includes, without limitatiori, any form of natural gas, 
petroleum products or any fraction thereof, asbestos. asbestos-co1~taining materials, 
polychlorinated biphenyls ("PCBs"), PCB-containing materials, and any substance that, due to its 
characteristics or interaction-with one or more ~ther materials; wastes, chemicals, compounds, 
substances, mixtures or byproducts, damages ·or threatens to damage the environment, natural 
resources, wildlife or human health or safely. "Hazardous Materials" also includes any chemical 
identified in the Soil Management Plan. 

. . 

"Hazardous Material Claim" means any Environmental R~gulatory Action or any claim 
made or threatened by any third party against the Indemnified Pai-ties or the Premises relating to 
damage, contribution, cost recovery" compensation, loss or injury resulting from the Release or 
Exacerbation of.any Hazardol!s Materials, including Losses based in com11_1on law. Hazardous 
Ma,erials Claims include Investigation and Remediation costs, fines, natural resource damages, 
damages for decrease in value of the Premises or other Port property, the loss or restriction of the 
use or any amenity of the Premises or other Port property, Attorneys' Fees an~ Costs and fees 
and costs of consultants and experts. 

"Hazardous Material Condition" means the Relea~e or Exacerbaiion, or threatened Re.lease 
or Exacerbation of Hazardous Materials in. on, over or under the Premises em.anating from the 
·Premises, or from off-site conditions or events affecting receptors or the environmental condition 
in, on, over, or under, the Premises or from any vehicles Tenant or its Agents and Invitees use in, 
on, or under the Pre~ises during the Tenn. 

"Investigate': or "Investigation" when used with reference to l-lazardous Material means 
any activity undertaken to determine the nature and ex~ent of Hazardous Material that may be 
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located iri, on, or under the Premises, any Improvements or any portion of the site or the 
Improvements or which have been, are being. or threaten to be Released into the environment 
from the Premises or from off-site conditions or events affecting receptors or the environmental 
condition in, on, over, or under, the Premises. Investigation will include preparation of site 
history reports and sampling arid analysis of environmental conditions in, on, or under the 
Premises or any Improvements.· 

"New Hazardous Material" means a Hazardous Material that is not a Pre-Existing 
Hazardous Material. 

"Pre-Existing Hazardous Materials" means any Hazardous Material existing in, on. or 
under the Premises as of the Effective Date and identified in the list of Pre-Existing Hazardous 
Materials attached hereto as Exhibit U, [insert reference to relevant environmental documents], 
or the Soil Management Plan. · 

"Release" means when used with respect to Hazardous Materials, any accidental, actual, 
imminent, or intentional spilling.-introduction, leaking, pumping, pouring, emitting, emptying. 
discharging, injecting, escaping. leaching, dumping, or disposing into the air, soil. gas, land, 
surface water, groundwater or environment (including the abandonment or discarding of barrels, 
containers, and other closed receptacles containing any Hazardous Material). 

"Remediate" or "Remediation" when used with reference to Hazardous Materials means 
any activities undertaken to clean up, abate. remove, transport, dispose, contain, treat, stabilize, 
monitor, remediate, or otherwise control Hazardous Mate~ials located in, on, over, or under the 
Premises or which have been, are being, or threaten to be Released into the environment from the 
Premises or from ofT-site conditions or events affecting receptors or the environmental condit_ion 
in. on, over, or under, the Premises or to restore the affected area to the standard required by the 
applicable Environmental Regulatory Agency-in accordance with application Environmental 
Laws and any additional Port requirements. Remediation includes, without limitation, those 
actions included within the definition of"remedy" or "remedial action" in California Health and 
Safety Code Section 25322 and "remove" or "removal" in California Health and Safety Code 
Section 2~323. 

··Son Manag_!!ment Plan" means that certain Soil Management Plan dated as·ofiXXXX! and 
prepared by iXXXX• for the Project Site, approved by Port, DPH, and DTSC. 

"State Lands Indemnified Parties". means the State of California. the Califomia State Lands 
Commission, and all of their respective heirs, legal representatives. s_uccessors and assigns, an4 
all other Perso~s acting on their behalf. 

22. DELA\' DllF. TO FORCE MA.JEURE. 

For all purposes of this Lease, a Pa"rty whose perfonnance of its obligations hereunder is 
hindered or affected by events of Force Ma,.jeure will not be considered in breach of or in default 
in its obligations hereunder to the extent of any delay resulting from Force Majeure, provided, 
however, that_ the provisions of this Article 22 will not apply to Tenant's obligation to pay Rerit. . 
A Party seeking an extension of time pursuant to the·provisions of this section will give notice to 
the other Party describing with reasonable particularity (to the extent known) the facts and · 
circumstances constituting Force Majeure within (a) a reasonable time (but not more than 
fifteen ( I 5) days) after knowledge of the beginning of such enforced delay or (b) pro_mptly after 
the other Party's demand for perfom1ance. 

23. PORT'S RIGHT TO PA\' SUMS OWF.D 8\' TENANT. 

23.1. Port May Pay Sums Owe,I by Ten1111I Ft1llt1wi11g Tena111's Failure to Pay. 
Without limiting any other provision of this Lease, and in 'addition to any other rights or 
remedies available to Port for any Event of Default, if at any time Tenant fails to pay any sum 
required to be paid by Tenant pursuant to this Lease to any Person other than Port (other than any 
Imposition, mechanics' lien or encumbrance with respect to which the provisions of Article 6 
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apply), or any other sum required to be paid by Tenant which Tenant is contesting in good faith 
and with due diligence, and which would not become a lien on the Property). Port may, at its 
sole option, but will not be obligated to, upon ten ( I 0) days prior 11otice to Tenant, pay such sum 
for and on behalf of Tenant. 

23.2. Tenant's Obligation to Reimburse Port. If pursuant to Secti,m 23.I, Port pays 
any sum required to be paid by Tenant hereunder, Tenant will reimburse Port as Additional Rent, 
the sum so paid. All such sums paid by Port are due from Tenant to Port at the time the sum is · 
paid, and if paid by Tenant at a later date, will bear interest at the lesser of the Default Rate or 
the maximum non-usurious rate Port is pennitted by Law to charge from the date such sum is 
paid by Port until Port is reimbursed in full by Tenant. Port's rights under this Article 23 are in 
addition to its rights under any other provision of this Lease or under applicable Laws. The 
provisions of this Section 23.2 will survive the exP,iration or earlier tem1ination of this ~ase. 

24. EVl::S1"S OF 0F.FAl'L1". 

24.1. Evenh· ,Jj Default. Subject to the provisions of Sectio11 24.2, ·the occurrence of 
any one or more of the following events which remain uncured after the passage of time set forth 
pursuant to this Article 24 will constitute an "Event of Default" under the terms of this Lease: 

(a) Tenant fails to pay any Rent or Imposition wtien due; provided, however, 
with respect to any non-recurring Rent only (i.e. not Base Rent nor Percentage Rent), Tenant 
fails to pay non-recurring Rent which fai_lure continues for five (5) business days follO\ving · 
written notice from Port; provided, further, Port will not be required to give such notice on more 
than two (2) occasions during any calendar year, and failure to pay any non-recurring Rent 
thereafter when due will be deemed an Event of Default without need for further notice; 

. (b) Tenant fails to maintain any insurance required to be maintained by 
Tenant under this Lease, which failure continues without cure for five (5) business days after 
written notice from Port; · 

(c) [Intentionally blank]; 

(d) Prior to the issuance of a Certificate of Completion, a Developer Event of 
Default (as such tenn is defiQed in the Vertical DDA) occurs under the Vertical DDA and 
remains uncured but such Event of Default under this Lease will be deemed cured if the . 
Developer Event of Default is cured pursuant thereto; 

(e) Tenant abandons the Premises, within the meaning of California Civil 
Code Section 1951.3. which abandonment is· not cured within thirty (30) days after notice from 
Pon of Port's beliefof abandonment; · 

(f) The Premises are used for Prohibited Uses, as determined by Port in its 
reasonable discretion, and such Prohibited Use(s) continues for a period of twenty-four (.24) 
hours following written notice from Port; provided, however, if such Elefault cannot reasonably 
be cured within such twenty-four (24) hours, Tenant will not be in default of this Lease if Tenant 
commences to cure the default within such twenty-four (24_) hours and diligently and in good 
faith continues to cure the default; 

(g) [Note: Applicable for certain leases] Tenant fails to use the Minimum 
Public Benefit Area for'the R~uired Uses, except as otherwise set forth in Section J. 7 [~ 
!Tenant fails to provide the Public Benefits]. 

(h) Tenant fails to comply with the provisions of Section 10.J within ·five (5) 
days following written notice from Port; provided, however, if such default cannot·reasonably be 
cured within such five (5) day period, Tenant will not be in default of this Lease if Tenant 
commences to cure the default within such five (5) day period and diligently an~ in good faith 
continues to cure the default provided, however, without limitation of the foregoing, the Parties 
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agree that Tenant's internal meetings to determine the path to cure such default will be deemed 
to be a commencement of cure; 

(i) Tenant fails to restore the Improvements aller an event of Casualty in 
accordance with and within the time frame set forth in Sec.·tion 14.2 and such failure continues 
for a period of fifteen ( 15) days following written notice from Port: provided, however, if such 
default cannot reasonably be cured within such fifteen ( I 5) days period, Tenant will not be in 
default of this Lease if Tenant commences to cure the default within such fifteen (IS) day period· 
and diligently and in good faith continues to cure the default; 

(j) Tenant fails to comply with the provisions of Sections 21.1-21.5 and 
such failure continues for a period of one (I) business day following written notice from Port; 
provided, however, if such default cannot reasonably be cured within such one·( I) business day 
period, Tenant will not be in default of this Lease if Tenant commences to cure the default within 
such one {I) business day period and diligently and in good faith continues to cure the default; 
provided, further that the _Parties agree that Tenant's internal meetings to determine the path to 
cure such default will be deemed to be a commencement of cure; · 

(k) Tenant files a petition for relief, or an order for relief is entered against 
Tenant, in any case under applicable bankruptcy or insolvency Law, or any comparable Law that 
is now or hereafter may be in effect, whether for liquidation or reorganization, which 
proceedings if filed against Tenant are not dismissed or stayed within one hundred eighty ( 180) 
days; · · · · 

(I) A writ of exec~tion is leviea on the Leasehold Estate which is not released 
within one hundred eighty ( 180) days, or a receiver, trustee or custodian is appointed to take 
custody of all or any material part of the property of Tenant, which appointment is not dismissed 
within one hundred eighty ( 180) days; provided, however, that the exercise by a Lender of any of 
its remedies under its Mortgage will not, in and of itself, constitute a default under this 
Section 24.J(I); 

(m) Tenant makes a general assignment for the benefit of its creditors; or 

(n) Tenant violates any othe~ <;ovenant, or fails to perfonn any other 
obligation to be performed by Tenant under this Lease (including. but not limited to, any 
Miti!:,ration and Improvement Measures that Tenant is required to comply with) at the time such 
performance is due, and such violation or failure continues without cure for more than thirty (30) 
days after written notice from Port specifying the natul"!! of such violation or failure, or, if such 
cure cannot reasonably be completed within such thirty (30) day period, if Tenant does not 
within such thirty (30) day period commence such cure. or having so commenced, does not 
prosecute such cure with diligence and dispatch to completion within a reasonable time 
thereafter. 

24.2. Courtesy Notice of Default to Mew111ine Lender and Meu.anine Lent/er Rigl1ts 
to Cure .. 

(a) Port will (i) provide a copy of a notice of an Ev~nt of Default to Lender iii 
accordance with Sec.-tion 40; (ii) provide a courtesy copy of an Event of Default to any then 
current Mezzanine Lender that has requested a copy of an Event of Default notice in accordance 
with Sectio11 24.2(b), provided Port will not be in default for any failure or delay in provi~ing 
any courtesy copy of such notice to any then current Mezzanine Lender. Mezzanine Lender will 
have the right (but not the obligation), at its option, to commence to cure or cause to be cured 
any Event of.Default. within the same period afforded to Tenant. Port will also accept a cure of 
an Event of Default by any Tenant investor or Mezza!line Lender with the same force and effect 
as if performed by Tenant. 
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(b) Each Mezzanine Lender that has delivered a notice to Port in substantially 
the following form is entitled to receive a courtesy notice of an Event of Default in accordance 
with Section 24.2(a): 

"The undersigned does hereby certify that it is a Mezzanine Lender, as such tenn is 
defined in that certain lease entered into by and between the City and County of_San Francisco, 
o~erating by and through the San Francisco Port Commission. as landlord, and [insert name of 
IT'enant], as tenant (the "Lease"). Mezzanine Lender has a security interest in the 
partnership/membership interest of Tenant. The undersigned hereby requests·that a courtesy 
copy of an Event of Default notice given under the Lease to tenant by Port be sent to the 
undersigned at the following address: ...---::----:-:-::--=-----,,--~,...,....-· The undersigned 
acknowledges that it has no claims against Port nor will Port be liable to the undersigned, for any 
Port failure to deliver a courtesy copy of any Event of Default notice to the undersigned." 

25. RF.MF.DIES. 

25.1. Port's Remedfe., Ge11erally. Upon the occurrence and during the continuance of 
an Event of Default under this Lease, Port has all rights and remedies provided in this Lease or 
available at Law or in equity (including the right to seek inju11ctive relief or an order for specific· 
perfonnance, where appropriate), including the right to self-help to the extent provided for 
herein; provided, however, notwithstanding anything to the contrary in this Lease, any r-ight to 
cure and any remedy available to Port regarding any Event of Default under the Workfo~e 
Development Plan, is limited to those rights and remedies provided in the applicable Law for 
such applicable Special City and Port Provisions; provided, further, Port's right to terminate this 
Lease for an Event of Default will be limited to Events of Default described in Sections 24.J(a) 
a11d 24.l(d)-24.J(m). · · · · 

All of Port's rights and remedies are cuinulative. and except as may be othenvise 
provided by applicable Law, the exercise of any ~ne or more rights will not preclude the exerci_se 
of any other. 

. 25.2. Right 111 Keep Lea!t'e i11 Effect. 

. (a) Continuation of Lease. Port has the remedy described in California Civ_il 
Code Section 1951.4 (lessor may continue lease in effect after lessee's breach and abandonment· 
and recover rent as it becomes due, if lessee has right to su&let or assign, subject only to 
reasonable limitations) under which Port may continue lhis·Lease in full force and effect 
following the occurrence of an Event of Default. In the event Port elects this remedy, Port has 
the right to en.force by suit or otherwise, all covenants and <;onditions hereof to be perfonned or 
complied with by Tenant and exercise all of Port's rights, including the right to collect Rent 
when due. Upon the occurrence of an Event of Default, Port may, following written notice to· 
Tenant, enter the Premises wiihout terminating this Leas~ and relet them, or any part ofth~m, to 
third parties for Tenant's account. Tenant will be liable immediately to·Port for all reasonable· · 
costs Port incurs in reletting the Premises, including Attorneys' Fees and Costs, brokers' fees or 
commissions, expenses of remodeling the Premises required by the reletting and similar costs. 
Reletting can be for a period shorter or longer than the remaining Term (but in no event to extend 
beyond December 31, 2105), at such rents and on such other tenns and conditions as Port 
determines in its sole discretion. 

· (b) No Termination Without Notice. No act by Port allowed by this 
Section 25.2, nor any app9intment ofa receiver upon Port's initiative lo protect its interest under· 
this Lease, will tenninate this Lease, unless and until Port notifies Tenant in writing that Port 
elects to lenninate this Lease. 

(c) Application of Proceeds ofReletting. If Port elects to relet the Premises 
as provided in Section 25;"2(a), the rent that Port receives from reletting will be applied to the 
payment of: 
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(i) First, all costs incurred by Port in enforcing this Lease, whether or 
not any action or proceeding is commenced, including Attorneys' Fees and Costs, brokers' fees 
or commissions, the costs of removing and storing Personal Property, costs in connection with 
reletting the Premises, or any portion thereof, altering, installing. modifying and constructing 
tenant improvements required for a new tenant, and costs of repairing, securing and maintaining 
the Premises to the standards set forth in this Lease or any portion thereof; 

(ii) Second, the payments of any Imposition or any other indebtedness 
other than Rent due and unpaid hereunder from Tenant to Port; 

(iii) Third, Rent due and unpaid under _this Lease; 

(iv) After deducting the payments referred to in this SectitJ1115.1(c), 
any sum·remaining from the rent Port receives from reletting will be held by Port and applied to. 
monthly installments of future Rent as such amounts become due under this Lease. In no ev~nt 
will Tenant be entitled lo any excess rent received by Port. If on a date Rent or other amount is 
due under the Lease, the rent received by Port as of such date from any reletting is less than the 
Rent or other amount due on that date, or if any costs in~urred by Port in re letting, remain after 
applying the rent received from such reletting, Tenant will pay to Port such deficiency. Such 
deficiency will be calculated and paid monthly. 

· (d) Payment of Rent. Tenant will ·pay to Port Rent on the dates the ·Rent is 
due, less the rent P.ort has received from any reletting which exceeds all costs and experises 
described in Secti,m 15.l(c). 

25.3. Pt1rt's Right ttl Cure Tenant'.'i Default: Port, at any time after Tenant commits an 
Event of Default, may, at Port's sole option, cure the default at Tenant's cost. If Port at any time 
following an Event of Default, by reason of Tenant's default, undertakes any act to cure or 
attempt to cure such default that requires the payment of any sums, or otherwise incurs any costs, 
damages, or liabilities (including without limitation, Attorneys' Fees and Costs), all such sums, 
costs, damages or liabilities paid by Port will be due immediately from Tenant to Port at the.time 
the sum is paid, and if paid by Tenant at a later date wi 11 bear interest at the lesser of the Default 
Rate or the maximum non-usurious rate Port is permitted by Law to charge from the date such 
sum is paid by Port uritil Port is reimbursed by Tenant. 

25.4. Tern,ination of Te11ani's Right tt1 Pol"J'el:'fillll. 

(a) Before exer~ising any right to tenninate this Lease as a result of Tenant's 
failure to timely commence Construction of the Initial Improvements as described in 
Section 11.1, which failure also results iri a Developer Event of Default under the DDA, Tenant 
will have thirty (30) days fol.lowing Port's delivery of a notice of such default to cure. 

(b) Before exercising-any right to terminate this Lease and Tenant's right to 
possession of the Premises for the following Events of Default. Port will provide Tenant with a 
second written notice (''Second Default Notice") and the additional cure period set forth below: 

(i)' For an Event of Default under Section 14. I (a), Tenant will have 
five (5) business days following delivery of the Second Default Notice to cure; 

(ii) For an Event of Default under Sections 24.l(d), 24.J(e), 14.J(h), 
or 24. l(i), Tenant will have ten ( IO) days following delivery ofthc Second Default Notice to 
cure; provided, however, if such default cannot reasonably be cured within such ten (10) day 
period, then Port will not exercise its termination right if Tenant diligently and in good faith 
continues to cure the default to completion; 

(iii) For an Event of Default underSecti,ms 14.1(/), 14.l(g), or 24.JQ), 
Tenant will have one (I) business day following delivery gfthe Second Default Notice to cure; 
provided, however. if such default cannot reasonably be cured within such one (I) business day 
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period, then Port will not exercise its termination right if Tenant diligently and in good faith 
continues to cure the default to completion; 

(iv) For an Event of Default under Sections 24.l(k), 24.l(I), 
or 24./(111), Tenant will have thirty (30) days following delivery of the Second Default Notice to 
cure, which may include a dismissal or stay, as applicable. 

. . . 
(c) Port may tenninate this Lease and Tenant's right-to possession of the · 

Premises for the Events of Default described in Sections 25.4(a) o,: 15.4(b) at any time following 
expiration of the applicable cu~ periods set forth in Sections 15.4(a) and 1.5.4(b) for: the 
applicable Event of Default by-providing Tenant with a written notice oftennination. 

(d) Acts of maintenance, efforts to re let the Premises, or the appoi~tme(!t of a 
receiver on Port's initiative to protect Port's interest under this Lease will not constitute a · 
termination of Tenant's right to possession. 

(e) If Port elects to terminate this Lease, Port has the rights and remedies 
prov.ided by Califomia Civil Code Section 1951.2, including the right to recover from Tenant the· 
following: · · · · . 

(i) The worth at the time ofaward of the .unpaid Rent which.had. been 
.earned at the time of termination; plus 

(ii) The worth at the time of award of the amount by which the unpaid 
· Rent which would have been eamed after termination until the time of award exceeds the amount 

of such rental loss that Tenant proves could have been reasonably avoided; plus 

(iii) The worth at the time of award of the ainount by which the 1,mpaid 
Rent for the balance of the Tenn after the time of award exceeds the.amount of the loss of Rent 
that Tenant proves could be reasonably avoide~; plus . 

(iv) Any other amounts necessary to compensate Port for the detriment 
proximately caused by Tenant's default, or which, in the ordinary course of events. would likely 
result therefr9m. Efforts by Port to mitigate the damages caused by Tenant's breach of this · 
Lease do not _waive Port's rights .to recover damages upon termination. . · · 

The "worth at the time or award" of the amounts referred to in -Secti,ms 25.4(e)(i) and 
1S.4(e)(ii) above will be computed by allowing interest at an anmial rate equal to the lesser of the 
Default Rate or the maximum non-usurious rate Port is permitted·by Law to charge. The "worth 
at the time ofawanl" of the amount referred to in Secti,m 25.4(e)(iii) will be computed by 
discounting the amount at the discount rate of the Federal Reserve Bank <,>fSan Francisco at the 
tin)e of award, plus o~e perceitt (I%) . 

. 25.S. Contin1111tion ,if Sub/ea,,,es 1111d Otl1er Agreements. eort has the right, at its sole 
option, to·assume any and all Subleases and agreements by Tenant for.the maintenance or 
operation of the Premises (to the extent assignaQle) following an Event of Default and 
termination of Tenant's interest in· this Lea~. Tenant hereby further covenants .that, upon . 
request of Port following an Event of Default and temtination ofTenan_t's interest in this L.~ase, 
Tenant will execute, acknowledge and deliver to Pq_rt such further instruments as may be 
necessary or desirable to vest or confirm or ratify vesting in Port the then existing Subleases and 
other agreements then in force, as above specified. · 

25.6. Appointn,ent of Receiver. During the continuance of an Event of Default, Port 
has the right to have a receiver appointed to collect Rent and conduct Tenant's business. Neither 
the ti ling of a petition for the appointment of a receiver nor the appointment itself will constitute 
an election by Port to terminate this Lease. 

25.7. Wai,•er ,if Re,fen,plion. Tenant hereby waives, for itself and all Persons claiming 
by and under Tenant, redemption or relieffrom forfeiture under Califomia Code of Civil 
Procedure Sections 1174 and 1179. or under any other pertinent present or future Law, in the 
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event Tenant is evicted or Port takes possession of the Premises by reason ·ofany Event of 
Default. 

25.8. Liquidated Damages/or Repeat Prohibited U.,;es. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.1(/), if 
Tenant uses the Premises for the same type of Prohibited Use more than two (2) times within a 
six (6) month period, then Tenant will pay Port the Prohibited Use Charge as further described in 
Sectit111 J.J. · 

. 25.9. Remedies Not Exclusive. The.remedies set forth in this Article 25 are not 
exclusive; they are cumulative and in addition to any and all other rights or remedies of Port now 
or later allowed .by other te~s and provisions of this Lease, Law or· in equity. Tenant's 
obligations hereunder will survive any termination of this Lease. 

26. EQUITABLE RF.I.IF.F. 

In addition to the other remedies provided in this Lease, eithe~ Party is entitled at any 
time after a default or threatened default by the other Party to seek injunctive relief or an order 
for specific performance, where appropriate to the circumstances of such· default. In addition, 
after the occurrence of an event of default by the other Party, the non-defaulting Party is entitled 
to any other equitable relief which may be appropriate to the circumstances of such event of 
default .. 

27. NOWAIVER • . 

27.1. No Waiver by Port or Tenant. No failure by Port or Tenant to insist upon the 
strict performance of any tem1 of this Lease or to exercise any right, power or remedy 
consequent upon a breach of any such term, will be deemed to imply any waiver of any such 
breach or of any such term unless clearly expressed in writing by the Party against which waiver 
is being as~erted. No waiver of any breach will affect or alter this Lease, which will contiriue in 
full force and effect, or the respective rights of Port or Tenant with respect to any other then 
existing or subsequent breach. 

27.2. No Acc11rd or Satisfaction. No submission by Tenant or acceptance by Port of 
full or partial Rent or other sums during the continuance of any failure by Tenant to perfom1 its· 
obligations hereunder will waive any of Port's rights or remedies hereunder or constitute an 
accord or satisfaction, whether or not Port-had knowledge of any such failure except with respect 
to the Rent so paid. No endorsement or statement on any check or remittance by or for Tenant or 
in any communication accompanying or relating to such payment will operate as a comP.romise 
or accord or satisfaction unless the same is approved as such in writing by Port. Port may accept 
such check, remittance or payment and retain the proceeds thereof, without prejudice to its rights 
to recover the balance of any Rent, including any and all Additional Rent, due from Tenant and 
to pursue any right o"r remedy provided for or permitted Lmder this Lease or in law or at equity. 
No payment by Tenant of any amount claimed by Port to be due as Rent hereunder (including 
any amount claimed to be due as Additional Rent) will be deemed to waive any claim which 
Tenant may be entitled to assert with regard to the making ofsuch payment or the amount 
thereot: and all such payments will be \;Vithout prejudice to any rights Tenant may have with 
respect thereto, whether or not such payment is identified as having been made ••under protest" 
(or words of similar import). 

28. DEUllLT R\' PORT; TENANT'S RF.MF.DIES. 

28.l. Defauit by Port. Port will be deemed to be in default hereunder only if Port fails 
to perform or comply with any obligation on its part hereunder, and (a) such failure continues for 
more than the time of any cure period provided herein, or, (b) ifno cure period is provided 
herein, for more than sixty (60) days after written notice thereoffrom Tenant (provided that, ~ort 
will use reasonable efforts to cure such default within a thirty (30) day period) after receipt of 
su~h written notice from Tenant, or, (c) if~uch default cannot re-asonably be cured within such 
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sixty (60) day period, Port does not within such period commence with due diligence and 
dispatch the curing of such default, or, having so comm~nced, thereafter fails or neglects to 
prosecute or complete with diligence and.dispatch the curing of such default. 

28.2; Tenant's E:cclusive Remedie.r. Upon the occ~rrence·ofdefault by Port described 
above, which default substantially and materially interferes with the ability of Tenant to conduct 
the use on the Premises provided for hereunder or materially obstructs the realization of the 
Project, Tenant has the exclusive right (a) to offset or ded~ct only from the Rent becoming due 
hereunder. or ifno Rent is due hereunder, then the amount of the damage award will be 
amortized over a ten ( I 0) year period and payable by Port on a monthly basis, but in either event 
only after obtaining a tin al, unappealahle judgment in a court of competent jurisdiction for such 
damages in accordanc~ with applicable Law and the provisions of this Lease, or (b) to seek 
equitable relief in accordai:ice with applicable Laws and the provisions of this Lease where 
appropriat~ and where such relief does not impose personal liability on Port or its Agents: 
provided, however, (x) in no event will Tenant be entitled to offset from all or any portion of the 
Rent becoming dueJ1ereunder or to otherwise recover or obtain from Port or its Agents any 
damages (including, without limitation, any indirect_ or consequential, -in,cidental. punitive or 
special damages proximately arising out pf a default by Pol'.1 hereunder) or. Losses otht:r than 
Tenant's actual damage~ a~ described-in the foregoing clause (a), (y)Tcnant agrees that, 
notwithstanding anything to the.contrary herein or pursu~nt to any applicable Laws, Tenant's 
remedies hereunder constitutes Tenant's sole and absolute right-and remedy for a default by Port 
hereunder, and (z) Tenant has no remedy of self-help. .• · 

29. TF.NANT'S RECOllRSI:: AGAINST PORT. 

29.1. No Recourse Be_vo11d Value of Prt1perty Except as Specijie,I. Tenant agrees that 
notwithstanding any other tenn or provision of this Lease, (a) Tenant will have no recourse with 
respect to, and Port will not be liable tbr. any obligation of Port under this Lease, or for any 
claim based upon this Lease, except to the extent of the fair market value of Port's fee interest in· 
the Premises (as encumbered by this Lease) and (b) neither Port nor the Indemnified Parties will 
be liable under any circumstances for irijury or damage to, or interference with Tenant's 
business, including loss or profits, loss of rents or other revenues, loss of business opportunity, 
loss of goodwill or loss of use, in each case, however occurrilig. By Tenant's execution and 
delivery hereof and as part of the consideration for Port's obligations hereunder Tenant expressly 
waives all such liability . 

. 29.2. N11 Recourse Against Specijie,I PerstJ11.'i. · No commissio1ier, officer or employee 
of Port or City will be personally liable to Tenant, or any successor in interest, for any Event of . 
Default by Port, and Tenant agrees that it will have no recourse with respect to any obligation of 
Port under this Lease, or for any amount which may become due Tenant or any successor or for 
any obligation or claim based upon this Lease, against any such Person. 

29.J. Nonlia/Jility of Tena11t's Members, Part11ers, Sl1areholders, Director~, Officers 
anti Employees. No member, officer, partner, shareholder, director. board member, agent, or · 
employee of Tenant will be personally liable to Port, and Port will have no recourse against any 
of the foregoing, in an Event of Def au It by Tenant or for any amount which may become due to 
Port or ori any obligations under the terms of this Lease or any claim based upon this Lease. 

JO. Ll!\-IITATIONSON LIABII.IT\'. 

JO.I. Waiver t>f /11tlirect or Co~1seque11tial, /11<:idental, Punitive or Special Damages. 
As a material part of the consideration for this Lease, neither Party (including the Indemnified 
Parties) will be liable for, and each Party hereby waives any claims against the other Party for 
any indirect or consequential, incidental, punitive, special damages. 

30.2. Limitation t1n PtJrt's Li11/Jility Upon Transfer. In the event of any transfer of 
Port's interest in and to the Premises, Port (and in case of any subsequent transfers, the then 
transferor) will automatically be relieved from and after the date of such transfe~ of all liability 
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,,. 
with regard to the performance of any covenants or obligations con~ained in this Lease thereafter 
to be perfonned on the part of Port (or such. transferor, as the case may be), but not from liability 
incurred by Port ( or such transferor, as the case may be) on account of covenants or obi igations 
to be perfonned by Port (or such transferor, as the case may be) hereunder before the date of 
such trarisfer; provided. however. that Port (or such subsequent transferor) has transferred to the 
transferee any funds in Port's possession (or in the possession of.such subsequent transferor) in 
which Port (or such subsequent transferor) has an interest, in trust, for application pursuant to the 
provisions hereof, and such transferee has assumed all liability for all such funds so received by 
such transferee from Port (or such subsequent transferor). 

JI. ESTOPP•:1. CERTmCATES B\" TENANT A~D SliBTENANT. 

(a) Tenant will execute, acknowledge and deliver to Port (or at Port's request, 
to a prospective purchaser or mortgagee of Port's interest in the Premises. ·within fifteen (IS) 
business days after a request, a certificate substantially in the fonn attached hereto as Exhibit Q 
stating to the best of Tenant's actual knowledge after diligent inquiry (i) that this Lease is 
unmodified and in full force and effect (or, ifthere have been modifications. that this Lease is in 
full force and effect, as modified, and stating the modifications or, if this Lease is not in full 
force and effect, so stating). (ii) the dates. if any. to which any Rent and other sums payable 
hereunder have been paid, (iii) that no notice has been received by Tenant of any default 
hereunder which has not been cured, except as to defaults specified in such certificate, and (iv) 
any other matter actually known to Tenant,' directly related to this Lease and reasonably 

· requested by Port. 

(b) Unless otherwise requested, Tenant will attach to such certificate a copy of 
this Lease, and any amendments thereto, and include in such certificate a statement by Tenant 
that, .to the best of Tenant's knowledge. such attachment is a true. correct and complete copy of 
this Lease, as applicable, including all modifications thereto. 

(c) Any'such certificate· may be relied upon by any Port, any successor 
agency, and any prospective purchaser or·111ortgagee of the Premises or any part of Port's interest 
therein. 

(d) Tena"!t will insert a provision similar to this Article JI into each Sublease, 
requiring Subtenants under Subleases to execute, acknowledge and deliver to Port, within twenty 
(20) business days after request, an estoppel certificate substantially in the form attached l~ereto 
as Exhibit R, covering, among other things, the matters described in this Article JI with respect 
to such Sublease, along with a true and correct copy of the applicable Sublease and all 
amendments thereto. · 

32. ESTOPPF.I. CERTIFICATES BY PORT. 

Port will execute; acknowledge and deliver to Tenant (or at Tenant's request, to any 
prospective Subtenant that is entitled to obtain a Non-Disturbance Agreement from Port ii'! 
accordance with Sectio11 I 8.4(b), prospective Lender meeting the requirements of Artic:le 40, any 
Mezzanine Lender that has requested a copy ofan Event of Default in accordance with . 
SectitJn 24.2(b) or a prospective Mezzanine Lender, prospective purchaser, or other prospective 
transferee of Tenant's interest under this Lease). within fifteen (IS) business days after a request, 
a certificate substantially in the fonn attached hereto as Exhibit V stating to Port's actual 
knowledge after diligent inquiry (or with respect to any estoppel certificates being provided to 
Mezzanine Lenders, to the actual knowledge of Port's p~ject manager for this Lease without 
diligent inquiry) (a) that this Lease is unmodified and in full force and effect (or, if there have 
been modifications, that this Lease is in full force and effect as modified, and stating the 
modifications or if this Lease is not in full force and effect. so stating), (b) the dates, if any, to 
which Rent and other sums payable hereunder have been paid, (c) whether or not, to the 
knowledge of Port, there are then existing any defaults under this Lease (and if so, specifying the 
same) and (d) any other matter actually known to Port, directly related to this Lease and 
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reasonably requested by the requesting Party. In additiori, if requested, Port will attach to such 
certificate a copy of this Lease and any amendments thereto, and include in such-certificate a 
statement by Port that, to the best of its knowledge, such attachment is a true, correct and 
complete copy of this Lease, including all modifications thereto. Any such certificate may be 
relied upon by Tenant or any prospective Subtenant, Lender, prospective Lend~r. prospective 
purchaser, or other prospective transferee of Tenant's interest under this Lease. _ . . 
JJ. APPROVAl,S B\' PORT; STANDARD OF REVIE~\'; FEES FOR REVIEW. 

JJ.t. Approvals by Port. The Port's Executive Director or his or her designee, is · 
authorized to execute on behalf of Port any closing or similar documents and any contracts, 
agreements, memoranda or similar documents with State, regional or local authorities or other 
Persons that are necessary or proper to acliieve the purposes and objectives of this Lease and do 
not materially increase the obligations of Port hereunder, if the Executive Director reasonably 
determines, after consultation with, and approval as to form by, the City Attomey, that the 
document is necessary or proper and in Port's best interests. The Port Executive Director'_s 
signat1;1re of any such documents will conclusively evidence such a determination by him or her. 
Wherever this Lease requires or permits the giving by Port of its consent or approval,-or 
whenever an amendment, waiver, notice, or other instrument or document is to be executed by or 
on behalf of Port, the Executive Director, or his or her designce; is authorized to execute such- ·. ~ 
instrument on behalf of Port, except as otherwise provided by applicable Law, including the 
City's Charter to the extent applicable; or if·the Executive Director·determines. in his or her sole 
dis_cretion, that Port Commission action approving ex~ution of such instrument is necessary. 

. . · ·JJ.2: Standard of Revie.;,. E_xcept as expressly provided otherwise o~ ~hen ·Port is 
acting in its regulatory capacity, the-following standards will apply to the Parties' conduct under_. 
this Lease. · 

(a) Advance Writings Required. ··Wlienever a Party's approval or waiver is 
required: (i) the approval or waiver must be obtained in advance and in writing; and (ii) the Party 
whose approval or waiver is sought may not unreasonably withhold. condition, or del_ay its 
approval or waiver, as applicable. · . · · · 

(h) Commercial Reasonableness. Whenever·a Party is pe.nnitted to make·a . 
judgment, form an opinion,judge the sufficiency of the other Party's performance, exercise 
discretion in taking (or refraining from taking} any action or making any determination, or grant 
or withhold its approval or consent, unless otherwise stated in this Lease, that Party must employ 
commercially reasonable standards in doing so. In general, the Parties' conduct in implementing 
this Lease,-including construction of Improvements, disapprovals, demands for perfonnance, 
requests for additional infor:mation, and.any exercise of an electio11 or.option, must be · . 
commercially reasonallle._.. · 

JJ.J. Fees/or Rt!l•iew. Unless a different time period is required in this Lease, within 
thirty (30) days after Port's written request; Tenant will pay Port, as Additional Rent, Port's · 
reasonable costs, including, without limitation, Attorneys' Fees and Costs and eosts for Port staff 
time incurred in connection with the review, investigation, processing, documentation and/or · 
approval of any proposed Transfer, Sale, Mortgage, estoppel certificate, Non-Disturbance 
Agreement, Refinancing, other certificate, or Subsequei1t Construction (excluding any such costs 
incurred by Port's regulatory capacity, which costs will be paid separately by Tenant to the 
extent required in connection -with the review or processing of such regulatory request). Tenant 
will pay such costs regardless of whether or not Port conse~ts to such proposal. 

34. No MERGER m· T1nr.. 
There wi·II be no merger.of~he Leasehold Estate with.the fee estate in the Premises by 

reason of the fact that the same Person may own.or hold (a) the Leasehold Estate or any inte_rest 
in such Leasehold Estate, and (b) any interest in such_ fee estate. No such merger will occLfr 
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unless and until all Persons having any interest in the Leasehold Estate and the fee estate in the 
Premises join in and record a written instrument efT~ting such merger. 

35. QlllET E~JO\'MF.NT. 

Subject to the Permitted Title Exceptions, the terms and conditions of this Lease, the 
Vertical ODA (while in effect), and applicable Laws, Port agrees that Tenant, upon paying the 
Rent and observing.and keeping all of the covenants under this Lease on its part to be kept, will 
lawfully and quietly hold, occupy and enjoy the Premises during the Tenn without hindrance or 
molestation by Port. Notwithstanding the foregoing, Port has no liability to Tenant in the event 
any defect exists in the title of Port as of the Commencement Date. whether or not such defect 
affects Tenant's rights of quiet enjoyment (unless such defect is due to City's willfu) misconduct). 
Tenant's sole remedy with respect to any such existing title defect is to obtain compensation by 
pursuing its rights against any title insurance company or companies issuing title insurance 
policies to Tenant. 

36. SllKRF.NDl::R OF PRF.MISl::S. 

36.1. Condition of Premises. Except as set forth in Section 36.1, upon the expiration 
or earlier termination of this Lease, Tenant will quit and surrender to Port the Premises (i) in 

. good order and condition consistent with the requirements _of Section 10.1, reasonable wear and 
tear excepted'to the extent the same is_ consistent with maintenance of the Premises in the 
condition required hereunder; (ii) clean, free of debris, waste, and Hazardous Materials (other 
than any Pre-Existing Hazardous Materials. that have not been Handled, Rele-ascd, or . 
Exacerbated), and (iii) free and clear of all liens and encumbrances other than the Permi~ed Title 
Exceptions and other licenses, easements or access rights approved or consented to by Port in 
accordance with Section 3.5. If it is determined by Port that the condition of all or any portion of 
the Premises is i:iot in compliance with the provisions of this Lease with respect to Hazardous 
Materials at th~ expiration or earlier termination of this Lease, then at Port's sole option, Port 
m_ay require·Tenant to hold over possession of the Premises until Tenant can surrender the 
Premises to Port in the condition required herein. Except as set forth in Section 36.1, the 
Premises will be surrendered with all Improvements, repairs, alterations, additions,_ substitutions 
and replacements thereto. Tenant hereby agrees to e~ecute ~II documents as Port may deem 
necessary to evidence or confinri any such other tenninatio11. · _ . · 

36.2. Dem11lition of Improvements. 

(a) Notice. At the expiration or earlier tennination of this Lease, at Port's 
sole election ("Demolition Option'~), Port may require Tenant, at Tenant's sole cost, to Demolish 
and Remove the Improvements and surrender the Premises as a va~ant parcel of unimproved real 
property. Port will notify Tenant of Port's election to exercise the Demolition Option (i) no later
than twenty-four (24) months prior to the expiration of this Lease, (ii) within ninety (90) days 
following Tenant's election to terminate this Lease in accordance with Section _7.3 (_Termination 
for Cost Associated with Change in Laws), Section 14.J(a) (Termination for Major Casualty), 9r 
Article 15 (Condemnation), or (iii) upon termin~tion of this Lease due to an Event of Default 
described in Section 15.4. · 

(b) Access After Termination. If Port exercises the Demolition Option in 
accordance with Sectio1136.2(a), then if Port agrees that Tenant will complete the Demolition 
and Removal after the expiration or earlier termination of this Lease (or promptly'"thereafter if 
the Lease is terminated due to an Event of Default described in Sectio1115.4), Port and Tenant 
will enter into Port's standard license granting.Tenant non-possessory access to the Premises in 
order for Tenant to perform the Demolition and Removal following the expiration or earlier 
termination of this Lease; provided, however, Tenant will perform the Demolition and Removal 
in compliance with Article 12 (Constructio_n)" and Port may require insurance, bond. guaranty, 
Indemnification, and other requirements that exceed the coverage amounts or licensee 
obligations set forth in Port's standard license, that Port determines are reasonably appropriate to 
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. protect its interest in light of the risks and liabilities associated with the Demolition .and 
Removal. 

(c) Period to Complete. Tenant must commence and complete the 
Demolition and Removal in a timely manner, with due diligence and care, and complete the 
same within the time period agreed to between the Parties, but in no event shall Tenant 
commence such Demolition and Removal later than six (6) months following the expiration or 
earlier tennination of this Lease. The provisions of this Secti,m 36.2 will survive the expiration 
or earlier termination of this Lease. 

36.3. Per.'ional Property. On or before expiration or earlier tennin~tion of this Lease, 
Tenant will remove, and will cause all Subtenants to remove (other than any Subtenants that are 
permitted to remain on the Premises beyond the termination of this Lease in accordance with a 
Non-Disturbance Agreement previously entered into between the applicable Subtenant and Port), 
all of their respective Personal Property and Signs within the Premises. If the removal of such 
Personal Property causes damage to the Premises, Tenant must promptly repair such damage, at 
no cost to Port. Any items not removed by Tenant as required herein will be deemed abandoned 
and-may be stored, removed, and disposed of by Port at Tenant's sole cost and expense, and 
Tenant waives all claims against Port for any Losses resulting from Port's retention, removal or 
disposition of such Personal Property; provided, however, that Tenant will be liable to Port for 
all costs incurred iri storing, ren1oving and disposing of such abandoned property or repairing 
any damage to the Pren:iises resulting from such removal. 

36.4; QuitL'laim. Upon the expiration or earlier tennination of this Lease, the Premises 
will automatically, and without further act or conveyance on the part of Tenant or Port, become 
the property of Port, free and clear of all liens and \yithout payment therefore by Port and will be 
surrendered to Port upon such date. Upon or at any time after the expiration or earlier_ . 
termination of this Lease, if requested by Port, Tenant will promptly deliver to Port. without· 
charge, a quitclaim de~d to the Premises and any other instrument reasonably requested by Port 
to evidence or otherwise effectuate the tennination of the Leasehold Estate and to effectuate such 
transfer or vesting of title to the Premises, the Improvements and Personal Property that Port 
agrees are to remain within the Premises. 

37. . HOLDOVER. 

Any holding over by Tenant after the expiration or tem1inatio11 of this Lease will not 
constitute a renewal hereof but will be deemed a month-to-month tenancy and will be upon each 
and every one of the other tenns, conditions and covenants of this Lease, except that Base Rent 
payable for the applicable month will be equal to the higher of: (i) twenty percent (20%) of the 
average Adjusted Gross I nconie for the three (3) Lease Years immediately prior to the Expiration 
Date, or (ii) eight hundred percent (800%) of the monthly Base Rent payable for the month 
immediately preceding the. Expiration Qate. Either Par):y may C!lncel said month-to-month 
tenancy upon thirty (30) days written notice .to the other P_arty. 

38. · NOTICES, 

38.1. Notices. All notices, demands, consents, and requests which may or are to be 
given by any Party to the other must be in writing, except as otherwise provided herein. All 
notices, demands, consents and req1;1ests to be provided hereu~der will be deemed to have been 
properly given on the date of receipt if served pe~onally on a day that is a business day ( or on 
the next business day if served personally on a day that is not a business day), or. if mailed, on 
the date that is two (2) days after the date when dep9sited with the U.S. Postal Service for 
delivery by United States registered or certified mail, postage prepaid, in either case, addressed 
as follows: · 

I To Port: I Port of San Francisco 
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Pier I 
San Francisco, CA 941 ·1 I 
Attention: Deputy Director of Real Estate and 
Development 
(Reference: [Insert Address of Premises/Mission Rock] 

. Telephone: (415) 274-0400 
Email: 

With " copy tt1: Port of San Francisco 
Pier 1 
San Francisco, CA _94111 
Attention: Port General Counsel 
(Reference: [Insert Address of Premises/Mission Rock] 

Telephone: (415) 274-0400 
Email: 

To Tenant: 

With " conv to: 

or at such other place or places in the United States as each such Party may from time to time 
designate by written notice t.o the other in accordance with the provisions hereof. For 
convenience of the Parties, copies ofilotices may also be given by electronic-mail to the . 
electronic-mail address set forth above (or such other number or address as may be provided 
from time to time by notice given in the manner required hereunder); however, neither Party may 
give official or binding notice by electronic-mail. 

38.2. Ft1rn1 a11d Effec:t of Notice. Every notice given to a Party or other Person under 
this Article 38 must state (or be accompanied by a cover letter that states): 

(a). · the Section of this Lease pursuant to,which the notice is given an~ the 
action or response required, if any; and · . · 

(b) if applicable, the period of-time within which the recipient of the notice 
must respond thereto. · 

In no event will a recipient's approval.of or consent to the subject matter of a n~tice be 
deemed to have been given by its failure to object thereto if such notice (or the accqmpanying 
cover letter) does not comply with the requirements of this Sectio11 38.2. 

39. ACCESS TO THE PREMISES B\' PORT. 

39.1. Entry by Port. Port and its authorized Agents have the right to enter the Premises 
without notice at any time during normal business hours of generally recognized business days, 
provided that Tenant or Tenant's Agents are present on the Premises (except in the event of an 
emergency), for the purpose of inspecting the Premises to determine whether the Premises is in 
go<?d condition and whether Tenant is complying with its obligations un_der this Lease. 

· 39.2. Ge11eral E11try. In addition to its rights pursuant to Sectiilll 39.J, subject to the 
rights of any Subtenants, Port and its authorized Agents will have the right to enter the Premise~ 
at all reasoi1able times and upon reasonable notice as stated below for any of the following 
purposes: 
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(a) To perform any necessary maintenance, repairs or restoration to the 
Premises or to perfonn any services which Port has the right or obligation to perfonn in 
accordance with Secti,m IO.I or 25.2; 

(b) To serve, post, or keep posted any notices required or allowed under the 
provisions of this Lease; 

(c) To post "For Sale" signs at any time during the Term; to post "For Lease" 
signs during the last six (6) months of the Term or during any period in which an Event of 
Default is continuing; 

(d) On an.occasional basis, at all reasonable times after giving Tenant 
reasonable advance written or oral notice, to show the Premises to prospective. tenan~s or other 
interested parties during the last eighteen (18) months of the Tenn; and · 

(e) . To obtain environmental samples and perfonn equipment and facility 
testing. 

Port agrees to give Tenant reasonable prior notice of Port's entering on the Premises 
except in an emergency for the purposes set forth a~ove. Such notice will be nofless than three 
(3) business days' prior notice. Tenant will have the right to have a representative of Tenant 
accompany Port or its Agents on any entry into the Premises. Notwithstanding the foregoing, no 
notice will be required for Port's entry onto public areas of the Premises during regular business 
l1ours unless such entry is for the purposes set forth.in Section 39.2. . . 

39.3. Emergency Entry. Port may enter the Premises.at any time, without notice, in the 
event of an emergency. Port will have the right to use any and all means which Port may deem 
proper in such an emergency in order to obtain entry to the Premises. Entry to the Premises by 
any of these means, or other.vise, will not under any circumstances be construed or deemed to be 
a forcible or unlawful entry into. or a detainer o~ the Premises, or an eviction of Tenant from th.e 

. Premises or any portion of the Premises . 

. 39.4. No Liability. Port will not be liable in any manner, and Tenant hereby waives any 
claim for da111ages, for any inconvenience, disturbanr;:e, loss of b1.1s~ness, nuisance, or ot~er 
damage. including without limitation any a~atement or reduction in Rent, arising out of Port's 
entry onto the Premises as provided in this Article 39 or performance of any necessary or 
required work on the Premises, or on-account of bringing necessar.y materials, supplies and 
equipment into or through the Premises during the course thereof. except damage resulting solely 
from the willful misconduct or gross negligence of Port·or its authorized representatives. 

39.5. Nm,-Disturb,mce. Port will use its commercially reasonable efforts to conduct its 
activities on the Premises as allowed in this Article 39. in a manner which. to the extent 
reasonably practicable, will mi~1imize annoyance or disturbance to Tenant. 

39.6. · Subtenant Agreement. Tenanfwill require each Subtenant to permit Port to enter 
its prem_ises for the purposes specified in Section 39.1 through Section 39.3. · . . 

40. MORTGAGES. 

40.1. M,mg11ges. 

(a) Right to Grant Mortgages. Tenant has the right during the Tenn, to 
grant a mortgage, deed of trust or other security instrument (each a "Mortgage") encumbering· 
(i) all or a portion of the Leasehold Estate in all or a portion of the Premises, (ii) Tenant's interest 
in any pennitted Subleases thereon, (iii) any Personal Property of Tenant, (iv) products and 
proceeds of the foregoing, and (v) any other rights and interests of Tenant arisil'!g under this· 
Lease for the benefit of a Bona Fide Institutional Lender (together with its succe·ssors in interest, 
a "Lender") as security for one or more loans related solely to the Project or the Property, the .·. 
proceeds from which are used to pay or reimburse costs incurred in connection with the Project 
and/or the Property, subj_ect to the terms and conditions contained in this Article 40. 
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"Bona Fide lnst~tutional Lender" means any one or more of the follo,".ing, whether acting 
in its own i!lterest and capacity or in an agency or a fiduciary capacity for.one or more Persons 
none of which need be Bona Fide Institutional Lenders: (i) a savings bank, a savings and loan 
association, a commercial bank or trust company or branch thereof, an insurance company, a 
licensed California finance 'tender, any agency or instrumentality of the United States 
government or any state or City governmental authority, a pension fund, an investment banking 
or merchant banking firm, or any entity directly or indirectly sponsored or managed by any of 
the foregoing, or other lender, all of which, at the time a Mortgage is recorded in favor of such 
entity, owns or manages assets of at least Five I lundred Million Dollars ($500,000,000) in the 
aggregate (or the equivalent in foreign currency), or (ii) a Low Income Housing Credit investor 
or Affiliate thereof that has given a loan to Tenant to optimi7.e or utilize effectively the Low 
Income Housing Tax Credits. 

(b) Restrictions on Financin;:. No Mortgage will be granted to secure 
obligations unrelated to the P~ject and/or the Property or to provide compensation or rights to a 
Lender in return for matters unrelated to the Projec~ and/or the Property. 

. (c) Leasehold Mortgages Subiect to this Lease. With the exception of the 
rights expressly granted to Lenders in this Article 40, the execution and delivery ofa Mortgage 
will not give or be deemed to give a Lender any greater rights than those granted to Tenant 
hereunder. 

(d) Transfer by Lenders. A Lender may transfer or assign all or any part of 
or interest in any Mortgage to a Bona Fide Institutional Lender without the consent of or notice 
to any Party; provided, however, that Port will have no obligations under this Agreement to a · 
Lender unless Port is notified of such Lender. Furthenn~re, Port's receipt of notice of a Lender 
following Port's delivery of a notice or deinand to Tenant or to one or more Lenders under 
Section 40.4 will not result in an extension of any ·of the time periods in this Article 40, including 
the cure periods specified in Section 40.5 . 

. (e) No Subordination of Fee Interest or Rent. Under no circumstance 
whatsoever will a Lender place or suffer to be placed any lien or encumbrance on Port's fee 
interest in the Land in connection with any financing permitted hereunder. or otherwise. Port 
will not subordinat~ its interest in the Prem_ises, nor il_s right to receive Rent, to any Lender. 

(f) Violation of Covenant. Any Mortgab,e not per:mitted by this Article 40 
will be deemed to be a violation of this covenant on the date of its execution or filing of record 
regardless of whether or when it is foreclosed·or otherwise enforced. . . 

40.2. · Copy of Notice of Default to Lender. 

(a) Copy to Lender. Whenever Port delivers any notice or demand to Tenant 
for any breach or default by Tenant in its obligations or covenants under this Lease, Port will at 
the same time forward a copy of such notice or demand to each Lender that has previously made 
a written request to·Port for a copy of any such notices in accordance with Sectio11 40.2(b). A 
delay or failure by Port to provide such notice pr demand to any Lender that has previously made 
a written request therefor will extend, by the number of days until notice is given, the time 
allowed to such Lender to cure. 

(b) Notice from Lender to Port. Each Lender is entitled to receive notices in 
accordance with Sectitm 40.2(a) provided such Lender has delivered a notice to Port in 
substantially the following fonn: 

"The undersigned does hereby certify that it is a Lender, as such term is defined in that 
certain lease entered into· by and between the City and County of San Francisco, Ol)erating by 
and through the San Francisco Port Commission, as landlord, and ['insert name offenaiii]. as 
tenant (the "Lease"'), of tenant's interest in the Lease dcm·ising the property, a legal description of 
which is attached hereto as Exhibit A and made a part hereof by this reference. The undersigned 
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hereby requests that copies of any and all notices from time to time given under the Lease to 
tenant by Port be sent to the undersigned at the following address: 

" 
If Lender desires to have Port acknowledge receipt of Lender's name and address 

delivered to Port pursuant to this Section 40.2(b). then .such request must be made in bold, 
underlined and in capitalized letters. 

40.J. Lender's Option 111 Cure Defaults. 

(a) Before or after receiving any notice of failure to cure referred to in 
Sectitm 40.2, Lender will have the right (but not the_obligation), at its option, to commence to 
cure·or cause to be cured any Event of Default, within the same period afforded to Tenant 
hereunder plus an additional period of (a) fifteen (IS) days with respect to a monetary Event of 
Default"and (b) forty-five (45) days with respect to a non-monetary E".ent"of Default that is 
susceptible of cure by such Lender without obtaining title to the applicable propeny su~ject to 
the applicable Mortgage or acquiring the ownership interests in Tenant, as applicable. 

(b) If a non-monetary Event of Default cannot be cured by Lender without 
obtaining title tQ the Leasehold Estate, or applicable portion thereof, Port will refrain from 
exercising its right to terminate this Lease and will permit the·cure .by a Lender of such Event of 
Default if, within the cure period set forth in S~ction 40..3(11): (i) such Lender notifies Port in 
writing that such Lender intends to proceed with due diligence to foreclose the Mortgage or 
othenvise obtain title to the subject property or ownership interests, as applicable; (ii) such 
Lender commences foreclosure proceedings whether by non-judicial foreclosure.judicial . 
foreclosure, by appoi("!tment of a receiver, or deed ( or assignment) in lieu of foreclosure, with in 
sixty (60_) days after giving such notice, and diligently pursues-such proceedings to completion·; 
and (iii) after obtaining title, such Lender; subject to Sectio11 4fl.4, diligently proceeds to cure 
those Events of Default that are susceptible of cure by- ~uch Lender. The peribd from the date 
Lender so notifies Port until a Lender acquires and succeeds· to the interest of Tenant under this 
Lease or some other party acquires such interest through Foreclosure is herein called the 
"Fo~!osure Period." 

(c) Nothing in this Article 40 will preclude Port fro..;; exercising any rights or 
remedies under this Lease against Tenant (other than a tennination of this Lease) with respect to 
any other Events of Default during the Foreclosure Period. 

(d) Notwithstanding the foregoing. no Lender will be required to cure any 
non-monetary Event of Default that is specific or personal to Tenant w~ich .cannot be cured by 
Lender (by way of example and not limitation, Tenant bankruptcy, or the failure to submit 
required information in the possession ofT~nant). Lender's acquisition of title to the Leasehold 
Estate, or the completion of a foreclosure (or assignment in lieu thereof), as applicable, will be 
deemed to be a cure of such Events of Default specific or personal to Tenant. The foregoing will 
not excuse a Lender's failure to cure any continuing default that is curable by Lender. 

40;~. Lender's Obligation.f with Respect to t/1e Property. 

· (a) Rights aild Obligations upon Lender Acquisition. Except as set forth-in 
this Article 40, no Lender will have any obligations or other liabilities under this Lease unless 
and until it acquires title by any method to the Leasehold Estate (referred to as "Foreclosed 
Property"). Except as othenvise provided herein (includiQg, without limitation, Secti11ns 4fJ.4(b)
(tl), a Lender (or its designee, successor or assign) or other winning bidder at a foreclosure sale 
(collectiyely, a "Successor Owner") that acquires title to any Foreclosed Property (a "Lender 
Acquisition") )Viii take title subject to al_l of the ten:ns and conditions .of this Lease to the extent . 
applicable to the Foreclosed Property. including any claims (or payment or performance of _ ., 
obligations that are due as a condition to enjoying the benefits under this Lease from and after· 
the Lender Acquisition. Upon completion ofa Lender Acquisition, Port will recognize the 
Successor Owner as Tenant under this Agreement. Such recognition will be effective and self-
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operative without the execution of any further instmments; provided, upon request, at no cost to 
Port, Port will execute a written agreement recognizing Successor Owner. A Successor Owner.· 
upon a Lender Acquisition, will be required promptly to cure all monetary defaults and all other 
defaults then reasonably susceptible of being cured by such Lender to the extent not cured prior 
to completion of the Lender Acquisition. The foregoing obligation includes any obligation to 
Restore, except as set forth in Section 40.4(c). · 

(b) Obligations by Lender Prior to Lender Acquisition. Prior to a Lender 
Acquisition, Port will have no right to enforce any obligation under this Lease against any 
Lender unless such Lender expressly assumes and agrees to be bound by this Lease in a fonn 
reasonably approved in writing by Lender and Port, which form will be consistent with the terms 
of this Lease (for the avoidance of doubt, the foregoing_will not limit Port's rights and remedies 
against Tenant notwithstanding any interest Lender may have in Tenant or any right against any 
successor owner-of the Property for a continuing default, as set forth in and subject to the 
limitations of this Article 40). However, Lender agrees to comply during a Foreclosure Period 
with the terms, conditions and covenants of this Lease that are reasonably susceptible of being 
complied with by Lender, including the payment of all Impositions and any other sums due and 
owing hereunder. 

(c) No Obligation to Restore. Subject to Sections 40.4(,I) and (e), Lender; 
including any Lender who obtains title to Foreclosed Property through a Lender Acquisition will 
not be obligated by the provisions of this Lease to Restore any damage or destruction to the . 
Improvements beyond the ext~nt necessary to preserve or protect the Improvements already 
made, to remove any debris and to perfonn other reasonable measures to protect the public: 
provided, howev.er, any other Person who thereafter obtains title to the Leasehold Estate, or any 
interest therein from or through such Lender (or its designee), or any other Successor Owner 
(other than such Lender) will be obligated to Restore any damage or destruction to the 
Improvements in accordance with this Lease, except that any time period for such Restoration 
shall be reset as if the applicable casualty or condemnation occurred as of the date of the Lender 
Acquisition. · 

(d) Obligation to Sell If Not Restore. In the event that Lender acquires the 
Foreclosed Property through a Lender Acquisition and chooses not to complete or Restore the 
Improvements. it will notify Port in writing of its election within one hundred twenty (120) days 
following the Lender Acquisition and will sell its interest with reasonable diligence to a 
purchaser that will be obligated to Restore the Improvements, but in any event Lender will use 
good faith efforts to cause such sale to occur within nine (9) months following Lender's written 
notice to Port of its election not to Restore (the "Sale Period"). 

(e) Lender Agreement to Complete or Restore. If Lender fails to.sell its 
interest in the Leasehold Estate within the Sale Pe.rip~, such failure will not constitute a default 
hereunder but Lender will be obligated to Restore the Improvements to the extent this.Lease 
obligates Tenant to so Restore. In the event Lender agrees, or is deemed to have agreed, to 
Restore the Improvements, all such work will be performed in accordance with all the 
requirements set forth in this Lease, and Lender must submit eviderice reasonably satisfactory to 
Port that it has the qualifications and financial responsibility necessary to perfonn such 
obligations. . · 

.40.S. Provisi,ms ,if Any Mortgage. Each Mortgage must provide that Lender will 
during the Tenn. {i) promptly provide Port by registered or certified mail a copy of any notice 
delivered by Lender to Tenant of a borrower default under the Mortgage, and (ii) give Port prior 
notice before Lender initiates any Mortgage foreclosure action with respect to the Property or the 
Project. The exercise by a Lender of any of its remedies under its Mortgage will not, in and of 
itself, constitute a default under this Lease. 

40.6. No Impairment of Mortgage. No default by Tenant under this Lease will 
invalidate or defeat the lien of any Lender. Neither a breach of any obligation in a Mortgage. nor 
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a foreclosure under any Mortgage will defeat, diminish, render invalid or ui1enforceable or 
otherwise impair Tenant's rights or obligations under this Lease or constitute, by itself, a default 
under this Lease. 

40.7. Multiple Mt1rtgages. 

(a) If at any time there is more than one Mortgage constifuting a I ien on a 
single portion of the Property or any interest therein, the lien of Lender prior in time to all others 
Hhe ••senior Lender") will be vested with the rights under Section.'i 40.3, 40.lfJ, 40.J.3. and 40./4 
to th~ exclusion of the holder of any other Mortgage except if the Senior Lender fails to exercise 
the rights set forth in Sections 40.3 and 40.10, as applicable, then the holder of a junior Mortgage 
that has provided notice to Port in accordance with Section 40.2 will succeed to the rights set 
forth in Sectio11s 40 . .J and 40.10, as applicable, only if the holders of all Mortgages senior to it 
have failed to exercise the rights set forth in Sections 4fJ.3 and 40.UJ, as applicable. 

(b) A Senior Lender's failure to exercise its rights under Sections 40 . .3, 40.10, 
4fJ.JJ, or 40.14, as applicable. or any delay in the response of any Lender to any notice by Port 
will not extend (i) any cure period. (ii) period to enter into a New Lease, or (iii) Tenant's or any 
Lender's rights under this Article 40. For purposes of this Section 4fJ. 7, in rhe absence of an 
order of a court of competent jurisdiction that is served on Port, a title report prepared by a 
repu~able title company licensed to do business in the State of California and having an office in 
the City, setting forth the order of priorities of the liens of Mortgages on real property, may be 
relied upon by Port as conclusive evidence of priority. . 

40.8. Cured Defaulis. Port will accept perfonnance by a Lender with the same force 
and effect as if performed by Tenant. No such perfonnance on behalfofTenant in and of itself 
will cause Lender to become a·"mortgagee in possession" or otherwise cause it to be bound by or 
liable under this Lease. · 

4~.9. limitalitm on liability ,if le11der. No Lender will become liable under the 
provisions of this Lease unless and until such time as it becomes the owner of the Leasehold 
Estate and then only for so long as it remains the owner of the L~asehold Estate and only with 
respect to the obligations arising during s1,1ch period of ownership. 

lfa Lender becomes the owner of the Leasehold Estate under this Lease or under a New 
Leas~. (i) except as set forth in Sections 40.4(c) a!1d 4fJ.4(d), such Lender will be liable to Port 
for the obligations of Tenant hereunder only to the extent such obligations arise during the period 
that such Lender remains the owner of the Leasehold Estate, and (ii) in no event will Lender 
have personal liability under this Lease or New Lease. as applicable. greater than Lender's 
interest in this Lease or such New Lease, and Port will have no recourse against Lender's assets 
other than its interest herein or therein. 

40.10. New Lea.fie. In the event of the tennination of this Lease before the expiration of 
the Tenn, including. with~ut limitation, the rejection of this Lease by a trustee of Tenant in 
bankruptcy or by Tenant as a debtor-in-possession, except (i) by Total Condemnation, (ii) as the 
result of damage_ or destruction as provided in Artic/e"/4, or (iii) as a result of Tenant exercising 
its option to tenninate this Lease due to change in Laws as ·provided in Sectio11 7 • .3, Port will 
serve upon Lender written notice that this Lease has been tenninate9, together with a statement 
of any and all sums which would at that time be due under this !,,ease but for such termination, 
and of all other defaults, if any, under this Lease then known to Port. The Senior Lender will 
thereupon have the option to obtain a new lease in accordance with and upon the following tenns 
and conditions {""New Lease"): 

(i) Upon the written request of Lender, within thirty (30) days after 
service of such notice that this_ Lease has been terminated ("New Lease Exttution Period"), Port 
will enter into a New Lease of the Premises with the most senior Lender giving notice within 
such period or its designee, provided that Lender assumes Tenant's obligations as sublandlord 
under any Subleases then in effect; and 
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(ii) Such New Lease will be entered into at the Lender's cost, will be 
effective as of the date oftennination of this Lease. and will be for the remainder of the Tenn 
and at the Rent and upon all the agreements, terms; covenants and conditions hereof. including 
any applicable rights of renewal and in substantially the same fonn as this Lease (except for any 
requirements or conditions which Tenant has satisfied prior to the tennination). The New Lease 
will have the same priority as this Lease, including priority over any mortgage or other lien, 
charge or encumbrance on the title to the Premisei,. The New Lease will require Lender to 
perfonn any unfulfilled monetary obligation of Tenant under this Lease that would, at the time of 
the.execution of the New Lease. be due under this Lease if this Lease had not been terminated 
and to perfonn as soon as reasonably practicable any unfulfilled non-monetary obligation which 
is continuing and is reasonably susceptible of being performed by such Lender, including any 
obligation to Restore. If Lender elects not to Restore, then it will follow the procedures set forth 
in Section.'i 40.4(d) and (e). Upon the execution of the New Lease, Lender will pay any and all 
sums which would at the time of the execution thereof be due under this Lease but for such 
tennination, and will pay all ex,penses, including reasonable Attorneys' Fees and Costs incurred 
by Port in connection with such defaults and tennination, the recovery of possession of the 
Premises, and the preparation. execution and delivery of such New Lease. The provisions of this 
Sec:tion 40.IO(ii) will survive any tennination of this Lease (except as otherwise expressly set 
out in the first sentence of 40./0), and will con~titute a separate agreement by Port for the benefit 
ofand enforceable by Lender. · 

40.11. Nominee. Any rights of a Lender ·under this Article 40, as amended hereby, may 
be exercised by or through its nominee or designee (other than Tenant) which is an Affiliate of 
Lender; provided, however, no Lender will acquire title to the Lease through a nominee or 
designee which is not a Person otherwise permitted to becoine Tenant hereunder; provided, 
further that a Lender may acquire title to the Lease through a wholly owned (dire~tly or 
indirectly) subsidiary of Lender. 

40.12. Subleases and Other Property Agreements. Effective upon the commencement 
of the tenn of any New Lease executed pursuant to Subsection 40.10, any Sublease then in effect 
will be assigned and transferred without recourse by Port to Lender. Between the date of 
tennination of this Lease and expiration of the New Lease Execution Period, Port will not 
(I) enter into any new management agreements or agreements for the maintenance of the 
Premises or the supplies therefor (collectively, "Other Property Agreements") _or Subleases ~vhich 
would be binding upon Lender if Lender enters into_ a New Lease, (2) canc~I or materially 
modify any of the existing Subleases, management agreements or agreements for the 
maintenance of the Premises or the supplies therefor or any other agreements affecting the 
Premises, or (3) accept any cancellation, tennination or surrender of any Subleases which were 
not automatically tenninated upon.tennination of the Lease as a result of the abs~nce ofa Non
Disturbance Agreement witb the Subtenant of such Sublease (unless all the conditions to Port's 
recognition of the Sublease under the Non-Disturbance Agreement have n_ot been met) or Other 
Property Agreement without the written consent of Lender, which consent will not be 
unreasonably withheld or delayed; provided, however Lender's prior approval will not be 
required for any Other Property Agreement entered into, cancelled, or modified by Port due to an 
emergency. Effective upon the commencement of_the tenn of the New Lease, Port will also 
quitclaim to Lender, its designee or nominee (other than Tenant),_ without recourse, all of 
Tenant's Personal Property remaining on the Premises. 

40.13. Consent ,,j Lender. Port will not (i) modify this Lease in a manner that increases 
base rent or percentage rent owed to Port, decreases the Term or otherwise amends the terms of 
this Lease in a manner that creates a material adverse effect upon Senior Lender, or (ii) tenninate 
or cancel this Lease without Senior Lender's prior written consent, which consent will not be 
unreasonably withheld, conditioned or delayed. Any such modification, termination or 
cancellation of this Lease without Senior Lender's consent will be effective against Senior 
Lender. · · 
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No merger of this Lease and the fee estate in the Premises will occur on account of the 
acquisition by the same or related parties of the leasehold estate created by this Lease and the fee 
estate in the Premises without the prior written conse~tt of Lender. 

40.14. Cooperatio11. Port, through its Executive Director, and Tenant will cooperate in 
including in this Lease by suitable wriue·n amendment or agreement from time to'time any 
provision which·may be reasonably requested.by the Senior Lender·and customarily includ~d in 
such amendment or agreement to implement the provisions and intent of this Article 40, 
provided, however, that any such amendment or agreement will not adversely affect in any 
material respect any of Port's rights and remedies under this Lease. Port's execution of any such 
amendment or agreement is conditioned on Port's receipt of its share of Net Refinancing 
Proceeds (if any); and Attorneys' Fees and Costs iticurred in connection with the review and 
negotiation of such document. · 

41. NO JOINT VEJ'li.TURE. 

· Nothing contained in this Lease will be c:leemed or constmed as creating a partnership or 
joint venture between Port and Tenant or between Port and any other Person, or cause Port to be 
responsible in· any way for the deb.ts or obligations of Tenant. The_ subject of this Lease is a lease 
with neither Party acting as the Agent_ of tlie other Party in any respect. 

42. ECONOi\llC ACCESS. 

Tenant_ will comply with the Workforce Development Plan. including the Local Bu~iness 
Enterprise (LBE) Utilization Plan, attached hereto as Exl,ibit M (collectively, the "Workforce 
Deve_lopment Plan'?). The Workforce Development ~Ian is designed to afford opportunities for 
San Francisco residents to participate in the construction un~ operation of the Initial 
Improvements. Tenant will comply with the Workforce Development Plan with respect to the 
operation and leasing of the Premises, and ~ill include in its Subleases, applicable provisions of 
the Workforce Development Plan in accordance with the same. · 

43~ REPRESENTATIONS AND WARRANTIES. ' 

Tenant represents, warrants and covenants to Port as follows, as of the date hereof and as 
of the Commencement Date: 

· ... .. _ . _(a) · Valid Existence; Good Standing. Tenant is a · · · · 
(. ·, ',-.: <;·): · ,.:- '·,~:·:·~.::f.;:: '-, .. ·:•-; ;,:·:q duly organized and validly existing under the laws of the 
State of [-.. :._, .... ii_,'. :-~.;.' '\:; l:-~; ; · ·,). Tenant has the requisite power and authority to own its property 

· and conduct its business as presently conducted. T_enant is in good standing in the State of 
· California. · 

(b) Authority. Tenant has the requisite power and authority to execute and 
· deliver this Lease and the agreements contemplated hereby and to carry out and perform all of 

the terms and covenants of this Lease and the agreements contemplated h~reby to be performed 
by Tenant. 

(c) No Limitation on Abilitv to Perform. Neither Tenant's articles of 
organization or operating agreement, nor any applicable Law, prohibits Tenant's entry into this 
Lease or its performance hereunder. No consent, authorization or approval of, and no notice to 
or filing with, any governmental authority, regulatory body or oth_er Person is required for the 
due execution and delivery of this Lease by Tenant a·nd Tenant's performance hereunder, except 
for con·sents, authorizations and approvals which have already been obtained, notices whic):t have 
already been given and filings which have already b~en made. Except as may otherwise hav~ 
been disclosed to Port in writing, there are no undischarged judgments pending against Tenant, 
and Tenant has not received notice-of the filing of any pending suit or proceedings against 
Tenant before any court, governmental agency, or arbitrator, which might materially adversely 
affect the enforceability of this Lease or the business, ·operations, assets or condition of Tenant 

Parcel Lease -- 72 



(d) Valid Execution. The e~ecution and delivery of this. Lease and the 
perfonnance by Tenant hereunder !1ave been duly and validly authorized. When executed and 
delivered by Port and Tenant, this Lease will be a legal, valid and binding obligat_ion of Tenant. 

(e) Defaults. The ex~cution, delivery and performance of this Lease (i) do 
not and will not violate or result in a violation of, contravene or conflict with, or constitute a 
default by Tenant under (A) any agreement, document or instrument to which Tenant is a party 
or by_which Tenant is bound, (B) any law, statute, ordinance, or regula~ipn applicable to Tenant 
or its business, or (C) the articl~s of organization or the operating agreement of Tenant, and 
(ii) do not result in the creation or imposition of any lien or other encumbrance upon the assets of 
Tenant, except as contemplated hereby.- · 

(t) Financial Matten. Except to the extent disclosed to Port in writing, 
(i) Tenant is not in default under, and has not received notice asserting that it is in default under, 
any agreement for borrowed money, (ii) Tenant has not filed a petition for relier under any 
chapter of the U.S. Bankruptcy_Code, (iii) there has been no event that has materially adversely 
affected Tenant's ability to meet its Lease obligations hereunder, and (iv) to Tenant's 
knowledge, no involuntary petition naming Tenant as debtor has been filed under any chapter of 

· the U.S. Bankruptcy Code. . · 

. The representations and warra11ties herein _will survive any termination of this Lease to 
t_he extent specified in this Lease. · · 

. . . 
44. MITIGATIO~ Mo~iTORISG R•:rORTING PROGR-'M. 

In order-to mitigate the significant environmental impacts of this Lease and operation of 
the Premises, Tenant agrees that th~ operation of the Project will be in accordance with the 
applicable Mitigation.Monitoring Reporting Program attached lo this Lease as·Exl,ibit K., As 

· appropriate, Tenant will incorporate·such Mitigation Monitoring Reporting Program into any_ 
contract for the ope~tion of the Improvements. 

45. OT~E~ C1n REQli,RE~,.:~Ts. 

Tenant will comply with the Other City Requirements attached hereto as Exl,ihit W. 

46. GF:Nl::RAI. 

46.1. Time of Perfi,rill(!IICe. . 

. (a) · Expiration: Ail perfonnance· dates (including cur~ dates) expire at 
5:00 p.m., San Francisco, Califomia time, on the performance or cure date. . 

(b) Weekend or Holida,•. A •performance date which falls on a Saturday, 
Sunday or City holiday is deemed extended to 5:00 p.m. the next working day. 

(c) Davs for Performance. All periods for perfonnance or notices specified 
herein in terms ofdays-will be calendar days, and not business days, unless otherwise provided 
herein. 

(d) Time of the Essence. Time is of the essen~e with respect to each 
provision of this Lease, including, bi.It not limited, the provisions for the exercise of any option 
on the part of Tenant hereunder and the provisions for the payment or Rent and any other sums 
due hereunder, subject to_.the provisions of Artit:le 21 relating to Force Majeure. 

46.l. lnterpretatimi ,if Agree111e11t. 

(a) Exhibits and Schedule. Whenever an."Exhibif" or ''Schedule': is 
referenced, it means an attachment to this Lease unless otherwise specifically identified. All 
such exhibits and schedule~ are incorporated herein by reference ... 

(b) Captions. Whenever a section, article or paragraph is referenced, it refers 
·to this Lease unless otherwise specifically identified. The captions preced\ng the articles and 
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sections of this Lease and in the table of contents have been inserted for convenience of 
reference only. Such captions will not define or liinit the scope or intent of any provision of this 
Lease. · · 

(c) Words of Inclusion. The use of the tenn "include", "including", "such as", 
or wo~s of similar import, \','.hen following any general tenn, statement or matter will nor be · 
construed to limit such term, statement or matter to the specific items or matters, whether or not 
language of non-limitation is used with reference thereto. Rather, such terms will be deemed fo 
refer to all other ite.ms or matters that could reasonably fall wi~hin the broadest possible scope of 
such statement, tem1 or matter. · 

·(d) No Presumption Against Drafter. This Lease has been negotiated at 
arm's length ai1d between Persons·.sophisticated and knowledgeable in the matters dealt with 
herein.· in addition, experienced and knowledgeable legal counsel has repres~nted each Party. 
Accordingly, this Lease will be interpreted to achieve the intents and purposes of the Parties, 
without any presumpti_on against the Party responsible for drafting any part of this Leas~ 
(including <::alifornia Civil Code Section 1654). 

· · (e) Fees and Costs: The Party on which any obligation is imposed in this 
Lease will be solely responsible for paying all costs and expenses incurred in the performance 
thereof;unless the provision imposing such obligation specifically provides to the contr:ary. 

(t) . Lease Refe'rences. Whereyer refere!lce is mad~ to any provision, tenn or 
matier "in this Lease,'' "herein" or "hereof," or wprds of similar import, the reference will be 
deem~~ to refer to any and all p~visions of this Lease reasom,tbly related thereto in the ~ontext 
of such reference, unless such refer~nce refers solely to a specific num~ere~ or lettered article.
section or paragraph of this Lease or any specific subdivision thereof. . . 

(g) Approvals. Unless otherwise specifically stated in this Lease, wherever a 
Party hereto has a right of approval or consent, such approval or consent will not be 
unreasonably withheld, conditioned or delayed and such approval or consent will be given in 
~~ . . ' .. ·. 

(h) Legal References. Wherever reference is made to a specific code or 
section of a specific Law, the reference will be deemed to include any amen~ment, restatement 
or replacement. 

46~ •. Succes!fors alidAssign1·. This Lease is binding ·upo11 and will inure to the benefit 
of the successors and assigns of Port, Tenant, and any Lender. Where the term "Tenant," "Port," 
"L~nder" is used in this Lease, it means and includes their respective successors and assigns, 
including, as to any. Lender, any transferee and any successor or assign of such transferee. 
Whenever this Lease specifies or implies Port as a Party or the holder of the right or obligation to 
give approvals or consents, if Port or an entity which has succeeded to Port's rights and . . 
obi igations no longer exists, then the City will be deemed to be the successor and assign of Port 
for purposes of this Lease. · 

46.4. N11 Third-P11rty Beneficiaries. This Lease is for the exclusive benefit of the 
Parties hereto and not for the benefit of any other Person and will not be deemed to have 
conferred any ·rights, express or imp I ied, upon any other Person, except as provided in Article 10 
with regard to Lenders. -

.· 46.5. Real Est11te Comn,is.'iions. Port. is not liable for any real estate commissions, 
brokerage fees or finder's fees which may arise.from this Lease or any Sublease. Tenant and 
Port each represents that neither has engaged any broker, agent or finder in connection with this 
transaction and this Lease. · 

'• 

46.6. Counterparn·. This Lease may be executed in counteiparts, eacl1 of which is 
deemed to be an original, and all such counterparts constitute one and the same instrument. 
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46.7. Entire Agreement. This Lease (including the Exhibits) _constitute the ent_ire 
agreement between the Parties with respect to the subject maner set forth therein, and supersede 
all negotiations or previous agreements between the Parties with respect to all or any part of the 
terms and condi_tions mentioned herein or incidental hereto. No parol evidence of any prior or 
other agreement will be permitted to contradict or vary the terms of this Lease. 

46.8. Amendme11t. Neither this Lease nor any of the term_s hereof may be terminate~, 
amended or modified except by a written instrument executed by the Parties. 

46.9. Governing Law; Selection of Forum. This Lease will be governed by. and 
interpreted in accordance with, the laws of the State of California. As part of the consideration 
for Port's entering into this Lease, Tenant agrees that all actions or proceedings arising directly 
or indirectly under this Lease may, at the sole option of Port~ be litigated in courts having situs 
within the State of California. and Tenant consents to the jurisdiction of any such local, state or 
federal court.-and consents that any service of process in such action or proceeding_ may be made 
by personal service upon Tenant wherever Tenant may then be located. or by certified or . 
registered mail directed to Tenant at the address set forth herein for the delivery of notices. 

46.10. Recordation. This Lease will not be recorded by either Party. The Parties agree 
to execute and record in the Official Records a Memorandum of Lease in the form.attached 
hereto as Exhibit X. Promptly upon Port's request following the expiration of the Term.or any 
other termination of this Lease, Tenant will deliver to Port a duly executed and acknowledged 
quitclaim deed suitable for recordation in the Official Records and in form and content -
satisfactory to Port and the City Attorney, for the purpose of evidencing in the public records the 
termi1iation of Tenant's interest under this Lease. Port may record such quitclaim deed at any
time on or after the termination of this Lease, without the need for any approval or further act of 
Tenant . . . . . 

46.11. Attorneys' Fees. The Prevaiiing Party in any action or proceedintf(including any 
cross-complaint, counterclaim, or bankruptcy proceeding) against the other party by reason of a 
claimed default, or other~ise arising out of a party's performance or alleged non-performance 
under this Lease, will be entitled to recover from the other party its costs and expenses of suit, 
including but not limited to Attorneys' Fees and Costs, which will be payable whether or not 
such action is prosecuted to judgment. "Prevailing party" within the meaning of this 
Section includes, without limitation, a party who substantially obtains or defeats, as the case.may 
be. the relief sought in the action, whether by compromise, settlemcnt,judgment orthe · 
abandonment by the other party of its claim or defense. Attorneys' Fees and Costs under this 
Section includes attorneys' fees and all other reasonable costs and expenses incurred in · 
connection with any appeal. 

For purposes of this Le~se. reasonable fees of attorneys of the Gity's Of)ice of the City 
Attor11ey will be"based on the fees regularly charged by private attorneys ·with an equivale_nt 
number of years of professional experience (calculated by reference to earliest year of admission 
to the Bar of any State) who practice in San Francisco in law firms with approximately the same 
number of attorneys as employed by the Office of the City Attorney. 

46.12. Effective Date. This· Lease will become effective on the date (the "Effective . 
Date") the Parties duly e~ecute·and deliver this Lease. The Effective Date will be inserted by 
Port on the cover page and on page I hereof, provided, however, that either Party's failure to 
insert the Effective Date will not invalidaie this Lease. Where used in this Lease or in any of its 
exhibits, references to "the date of this Lease," the "refere11ce date of this Lease," "Lease Date" 
or "Effective Date" will mean the Effective Date determined as set forth above and shown on the 
first page hereof. 

46.13. Sn•erability. If any provision of this Lease, or its application to any Person or 
circumstance, is held invalid by any court, the invalidity or inapplicability of such provision will 
not affect any other provision of this Lease or the application of such provision to any other 
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Person or circumstance, and the remaining portions of this Lease will continue in full force and 
-effect, unless enforcement of this Lease as sa modifi~d by and in response to such invalidation 
would be grossly inequitable under all of the circumstances, or would frustrate the fundamental 
purposes of this Lease. · 

47. DEFINll"IONS 01• CERTAIN TF.Ri\1S. 

For purposes of this Lease, initially capitalized terms will have the meanings ascribed to 
them in this Article 47: 

.. Additional Rent" means any and all' sums ( other than Base Rent and Percentage Rent)" 
that ·may become due or be payable by Tenant under this Lease. 

"Affiliate" means any Pe~on directly or indirectly Controlling, Controlled by or under 
Common Control with the oth-er Person in question.. · · · 

"Agents" means, when used with reference to either Party to this Lease, the inembers, 
officers, directors, commissioners, employees, agents and c~ntractors of such Party, and their 
respective heirs. legal representatives, successors and assigns. 

"Allocated Tax Increment" means the portion of Gross Tax Increment from Project Area I 
that the City has agreed to allocate to the IFD:for use in Project Area I by approving AP.pendix I. 

.. Anniversary Date" means each anniversary date of the Commencement-Date; provided, 
however, that if the Commenc_em~nt Date is other than th~ first d!!Y ofa mont'1, then the first 
Anniversary Date "'.ill be th~ first day of the thirteenth ( 13th) n1onth thereafter. _ -

"As Is With All Faults" is defined in Section I.I(,:). 

"Assessment Shortfall" is defined in \he ODA . 

.. Assessor Information" is defined in Secti,m _5.4(fl). 

"Assessor-Reco~er" or "County Recorder" means the Office of the Assessor-Recqrder in 
the City and County of San Francisco, or any·su~cessor agency responsible.for assessing real 
property in the City and County of San Francisco. · 

"Assignment" is defined in Sf!clion 18.'/(a). 
. . 

.. Assig_nment and Assumption Agreement" is defined in Sectim, 18.J(b)(i) • 

.. Attorn.eys' Fees and Costs .. means reasonable attorneys' fees, costs, expenses and 
disbursements. including, but not limited to,-expert witness.fees and costs, travel time and 
associated costs, transcript preparation fees and costs, document copying, exhibit preparation. 
courier. postage, facsimile. long-distance and communications expenses, court costs.and other 
reasonable costs and fees associated with any other legal, administrative or alternative dispute 
resolution proceeding, including such fees and costs associated with execution upon any 
judgment or order, and costs _on appeal. . 

.. Award" means all compensation, sums or value paid, awarded or received for a 
Condemnation. whether pursuant to judgment, agreement, settlement or ot~erwise. 

"Baseline Assessed Value" is defined in the DDA. 

"Bona Fide Institutional Lender" is defined in s_ection 40.l(a)._ 

••eond" is defined in the DDA • 

. "Books and Records" is defined in SeclifJn J.8 of E.l:l1ibil D. 
"Capital Items" is defined in SeclifJn I0.2(a). 

"Capital Reserves" is defin_ed in Sectio11 J0.2(fl). 

"Capital Resen·e Deposits" is defined in Sectio11 J0.2(a). 

Parcel Lease -- 76 



"CASp" is defined in Secii,m l.l(c). 

"Casualty" is defined in Section 14.I. 

"Casualty Notice" is defined in Section 14.l(a). 

"Certificate of Completion" is define-din the Vertical· DDA" 

''City" means the City and County of San Francisco, a municipal corporation. 

"City Agency" means any public body or an individual authorized to act on behalf of the 
City in its municipal c~pacity, including the Board of Supervisors or any City commission, 
department, bureau, division,.office, or other subdivision, and o'fficials and staff to whom 
authority is delegated, on matters within the City Agency's jurisdiction. 

"City Fiscal Year" means the period beginning on July I ofany year and ending on the 
following June 30. · 

11Commencement Date .. is defined in the Basic Lease Information. 

11Common Control" means that two Per~ons are both Controlled by the same other Person. 

. "Completion" means completion of construction of all or any applicable portion of the 
Initial Improvements, in accordance with the terms hereof, as ~onclusively evidenced by the 
issuance of a temporary certificate of occupancy. "Complete" has a correlative meaning. 

11Condemnation" means the taking or damaging. including severance damage, of all or 
any part cifany property, or the right of possession thereof, by eminent domain, inverse 
condemnation, or for any public or quasi-public use under the law. Condemnation_ may occur 
pursuant to the re<;o~ing of a final order of condemnation, or by a voluntary sale of all or any 
part of any property to any Person having the power:ofeminent domain (or to a . .designe~ pf any 
such Person), provided that the property or such part thereof is then undei: the threat of 
condemnation or such sale occurs by way of settlement of a condemnation action. 

''Condemnation Date"·means the earlier of: (a) the date when the right of possession of the 
condemned property is taken by the condemning authority: or (b) the date when title to the 
condemned property (or any part thereof) vests in the condemning authority. 

"Condemned ~nd Value" is defined in Section l5.4(iii). 

"Construction" is defined in Section 12.l(tr). 

"Construction Impacts" is defined in Section 4.1. 

"Contest Notice" is defined in Section 5.4(c). 

"Control" is defined in Section 18.l(a). "Controlled" an~ "Contl'.'()lling" have correlative 
meanings. 

. . 
"Coordination Agreement" means the Coordination Agreement dated [ · l 

between Tenant and Master Developer. 

"DDA" is defined in Recital C. 
11Defau1t Rate" is defined in Sec:ti,m 3.1 I of E.t:hihit D. 

"Deferred Infrastructure" [Note: add if needed) 

"Demolish and Remove" means the demolition of the Improvements and the removal and 
disposal of all debris in accordance with all -Laws. "Demolition and Removal" has a correlative 
meaning. 

"Demolition Option" is defined in Section 36.2(a). 
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"De~ign Controls" means the Pesign for Development for Mission Rock that the Pmt 
Commission and the Planning Commission approved. 

"Development Agreement~' means that certain Develop~ent Agreement between City and 
Seawall Lot 337 Associates, LLC, a Delaware limited liability company, dated as of August 
__ __, 2018, as may be amended from time to time. 

. "Development Doeuments" means (i) the SUD; (ii) the Design for Development (including 
the Green Building Specifications); (iii) the Port Plans and Policies; and (iv) the Development 
Agreement. [rFB@] . 

''Development Projects" is defined in Section 4.1. 

"Disabled Access Laws" means all Laws related to access for persons with disabilities 
including, without limitation, the Americans with Disabilities Act, 42 U.S.C. Section·12101 et 
seq. and disabled access laws under the Port's building code. 

"DPH"- means the City and County of San Francisco Department of Public Health 
Environmental Health Branch. 

"~TSC" _m·eans the California Department of Toxic Substances Control. 

"Effective Date" is defined in Sectio11 46.12. 

"Encroachment Area" is defined in Sectio11 1. l(e)(i). 

"Encroachment Area Charge" is defined in Sectio111.l(e)(i). 

"t:nvironmental Financial __ r~rrormance Deposit" is defined in Sectio11 17.2. 

"Environmental l,aws" is defined in Sectio11 21.6. . . 

"Environmental Notice" is defined in Section 17.3(b). 

'"Environmental Oversight Deposit" is defi_ned in Section 17.J(a). 

"Environmental Regulatory Action" is defined in Secti.011 21.6. 

"Environmental Regulatory Agency" is defined in Section 21.6. 

''Event of Default" is defined in Sectio11 24.1. 

"Exace~bate" or "Exacerbati~g"'fa defined in Sectio11 21.6. 

"Exempt Parcel" means, depending on the context: (i) any assessor's parcel of a real 
property interest that is exempt from property taxation under California law; and (ii) any 
assessor's parcel of a real property interest that is exempt from Mello-Roos Taxes under an 
RMA. "Exempt Parcel" excludes any parcel that: (I) the Port or any other Regulatory Agency 
acquires by gift, devise, negotiated transaction, or foreclosure; (2) the Port acquires under the 
DDA; or (3) is in private use for taxable purposes. ,. 

', "Excepted Hazardous Materials" is defined in Section 21.1. 

"Excluded Transfer" is defined in Section 18.l(a). 

"Executive Dia:ector" means the Executive Director of the Port or his or hc;:r designee. · 

"Facilities Condition Report" is defined in Section 10.2(b). 

"FCR Date" is defined inSectio,r 10.2(a). 

"Final Certificate of Occupancy" means a certificate of occupancy and completion that the 
Chief Harbor Engineer issues in the form of ODA Exh 013 after accepting an Architect's 
Certificate verifying that a Vertie~) Developer has finally completed a Vertical [mprovement. 
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"Final Map" means a final Subdivision Map meeting the requirements of the Subdivision 
Code and the Map Act, subject to amendments made by the DA Ordinance. 

"'Flagpoles" is defined in Se_ction 9.5. 

"FOG Ordinance" means Sections 140-140.7-of Article 4. l of the San Francisco Public 
Works Code, or any subsequent amendment or replacement of the same that sets f~rth 
prohibitions, limitations and requirements for·the discharge of fats, oils and grease into the City's 
sewer system by food service establishments. · .•. 

"Force Majeure" means events which result in delays in a Party's performance of its 
obligations hereunder due to causes beyond such Party's control and not caused by the acts or 
omissions of such Party, including, but not restricted to, acts of nature or of the public enemy, 
fires, flo'ods,.earthquakcs, tidal waves, strikes, freight embargoes, .and unusually severe weather. 
Force Majeure docs not include (i) failure to obtain financing or failure to have adequate funds, 
(ii) sea level rise, (iii) flooding as a result of curbless streets and/or sidewalks, or (iv) any event 
that does not cause-an actual delay. The delay caused by Force Majcure includes not only the 
period of time during which performance of an act is hindered, but also such additional ·time 
thereafter as may reasonably be required to make additional repairs or obtain additional 
Reb1Ulatory Approvals that would not have otherwise been required but for the Force Majeure 
Event. · 

"Foreclosed Pr_operty" is defined in Section 40.4(a). 

"Foreclosure" means a foreclosure of a Mortgage or other proceedings in the nature of 
foreclosure ( whether conducted pursuant to court order or pursua11:t to a power of ~ale .cQntained 
in the Mortgage), deed or voluntary assignment or other conveyance in lieu thereof.· · 

\. . 
'"Foreclosure Period" is defined in Section 40.J(b). 

"Generator" is described in Section 2 J.2(d) --

''graffiti" is defined in Section 9.6. · 

"Gross Income" is defined in Section 3.S(a)(iii)_ in ExMbit D: 

• 

"Gross Tax Increment" means 100% of the property and possessory interest taxes that the 
City a~tually receives in a City Fiscal Year by application of the 1 % ad valorem tax against the 
increase in assessed value of Taxable Parcels in Project Area I above their values in the base year 
of Project Arca I. · · 

"Handle" is defined in Section 21.6: 

''Hard costs" is defined in Section 10.5. 

"Hazardous Material" is defined in Section 21.6. 

"Hazardous Matea;ial Claim'~ is ~efined in Section 21.6. 

"Hazardous Material Condition" is defined in Sectio11 21.6. 

;,. 

"Horizontal Improvements" means public capital facilities and infrastructure built or 
install~ at or near the Mission Rock site, including site preparation, shoreline improvements, 
public space, public right of ways, utility infrastruc!:Ure, deferred· infrastructure io the extent 
permitted, and work in Third Street to comply with Master Developer Mitigation Measure 
M-TR-6 in the Mitigation and Monitoring Program. 

''IFD" is an acronym for Infrastructure Financing District No. 2 (Port of San Francisco), 
formed by Ordinance No. 27-16. 

''IFD Termination Date" means the date on which all allocations to the IFD of Tax 
Increment from the Sub-Project Area in which the Premises is located, and the IFD's authority to 
repay indebtedness with Ta_x Increment from that Sub-Project Area end under Appendix I in 
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accordance with IFD Law, which is no later than 45 years after the IFD actually receives 
$100,000 in Tax Increment from that Sub-Project Area. · 

"Impositions" is defined in Secti,m 5./(b). 

"Improvements" means.all buildings, _structures, fixtures and other improvements erected, 
built, placed, installed, constructed, renovated, <;>r Restored, located 1.1pon or within the Premises 
on or after the Commencement Date, including, but not limited to, the Initial Improvements and 
any Subsequent Construction. · . · 

••indemnified Parties" means City, including, but not limited to. all of its boards, 
· commissions, departments, agenc,ies and other subdivisions, i'1cluding, without limitati~n, the 

Port; all of the Agents of the City, including its Port, and all of their respective hejrs, legal 
repres~ntatives, successors and assigns, all other Person acting on their behalf. an~ each of them .. 

.. Indemnify" means indemnify, protect and hold harmless. 

"l,iformation Charge" is defined in SeL"tio11 5.4(11). 

· "Infrastructure CFD" means the ·city and County of San Francisco Commu·nity Facilities 
District No. fL!] (Mission· Rock Public Improvements). · . . 

.. Initial Improvements" means all Improvements to be built on the Premises o~ portion(s) 
thereof I Note: add if included in Coordination Agreement) [including the Deferred · 
Infrastructure] in accordance with the Vertical DDA, Scope of Development, and SUD. 

••initial Response Period" is defined in Sectio11 5.4(b). 

"lnveitlgate" or "Investigation is defined in Sec:tio11 11.6. 

"Invitees" when used with respect to Tenant means the customers, patrons, invitees. 
guests, members. licensees, assignees and Subtenants of Tenant and the customers, patrons, 
invitees, guests, members, licensees, assignees and sub-tenants of Subtenants. . . 

.. Land" is.defined in ~a~ic Lease Information . 

.. Late Charge" is defined in Secti,m J.11 of £.\:h,bit D .. 

"Law" or "Laws" mea11s any one or more present and future laws, (including 
Environmental Laws) ordinances, rules, regulations, permits. authorizations, orders and 
requirements, to the extent applicable to the Parties or to the Premises or any portion thereof, 
whether or not in the present contemplation of the Parties, including, without limitation, all 
consents.or approvals (including Regulatory Approvals) required to be ob~ined fro111, and all 
rules and regulati9ns of, and all building and zoning l~ws of. all federal, state, county and · 
municipal govenunents, the departments, bureaus, agencies or commissions thereof, authorities, 
boards of officers, any national or local board of fire underwriters, or any other body or bodies 
exercising similar functions, having or acquiring jurisdiction of, or which may affect or be 
applicable to, the Premises or any part thereof, iµcluding, without limitation, any: subsurface ~rea, · 
the use thereof and of the buildings and Improvements thereon. 

"Lease" means this lease, as it may. be amended from time to time. 

"Leasehold., or "Leasehold Estate" means Tenant'~ leasehold estate·created by this Lease. 
. . 

'"Leasing Ac-tivity Report" is defined in Sec:ti,m 9.3. 

"Lease Year" is defined in Ex/1ibit D . 

.. Lender Acquisition" is defined in Sectit1n 40.4(a) . 

.. Lender" means the holder or holders of a Mortgage in compliance with Article 40 and, if 
the Mortgage is held by or for the benefit of a trustee, agent or representative of one or more 
financial institutions, the financial .instit~1tions on whose behalf the M~rtgage is being held. 
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Multiple financial institutions participating in a single financing secured by a single Mortgage 
will be deemed a single Lender for purposes of this Lease. 

"Loss" or "Losses" when used with reference to any Indemnity means any and all claims, 
demands, losses, liabilities (including direct or vicarious liabilities), damages (including 
foreseeable and unforeseeable. incidental and consequential damages), liens. obligations, 
interest, injuries, penalties. fines, lawsuits and other proceedings,judgments and awards and 
costs and expenses, (including, without limitation, reasonable AttQmeys· Fees and Costs and 
consultants' fees and costs) of whatever kind or nature, known or unknown, contingent or 
otherwise. 

"Low Income Housing Tu Credit" means a tax credit obtained in accordance with 26 U.S. 
Code §42 (as amended from time to time), or an. equivalent federal or state tax credit program for 
affordable housing. · · 

"Maintenance Notice" is defined in Secti,m /0.5. 

"Major Casualty" means damage to or destruction of al I or any portion of the Premises to 
the extent that the hard costs of Restoration will exceed thirty percent (30%) of the hard costs to 
replace the Premises in their entirety. The calculation of such percentage will be based upon 
replacement costs and requirements of applicable Laws in effect as of the date of the event 
causing such Major Casualty. · · 

"Managing Party" is defined in Section 18.l(a). 

"Master Developer" is defined in Recital C. 

"Master Developer Agreements" means the DDA, the Master Lease, the DA, and related 
- . agreements]. · · · · · · 

. . 

"Master Lease" is defined in Recital C. 

"Material Systems" is defined in Secti,m J(J.5. 

"Mello-Roos Taxes" means special ta~es that the City levi~s in a City Fiscal Year on 
Taxable Parcels in the Mission Rock.CFO in accordance with the RMA, including delinquent 
special taxes collected at any time by payment or throu~.h foreclosure. 

"Memorandum of 1,ease" means the Memorandum of this ~ase, between Port and Tenant. 
recorded in the Offici11-I Records, in the form of Exhibit X attached hereto. 

"Mezzanine Le~der" means a lender which has a security interest in the 
partnership/membership interest of Tenant. · 

"Minimum Net Worth Amounf' is defined in Secti,m /8.J(a). 

"Minimum Public Benefit Area" is defined in the Basic Lease lnfonnation. . . 

"Mission Rock" means the master-planned portion of the Mission Rock project that will 
encompass SWL 337, portions of Terry Francois Boulevard, and the expansion of China Basin 
Park. 

"'Mission Rock-CFO" is a term used to refer to CFD No. XXXX1, if and when fonned. 

''Mitigation Monitoring a~d Reporting Program" means the Mitigation Monitoring and 
Reporting Program described in Exhibit K. · 

"Mortgage'' means a mortgage, deed of trust, assignment of rents, fixture filing, security 
agreement or similar security instrument or assignment of the Leasehold Estate recorded in the 
Official Records. 

"Net Awards and Payments" is defined in Section 15.4. 

"Net Worth Guarantor" is ·defined in Section 18.J(a). 
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· "Net Worth Guaranty" is defined in Section 18.l(a). 

"Net Wor:th Requirement" is defined in Section 18.l(a). 

"New Hazardous Material" is defined in Section 21.6. 

''New Lease" is defined in Sectitm 40.10. 

"'New Lease Execution Period" is defined in Section 40.I0(i). 

"Non-Disturbance Agreements" is defined in Section 18.4(a). 

'·Notice for Information" is defined in Section 5.4(c). 

"Notice of Special TH" is defined in Secti,m 5.2(a). 

"Notice to Vacate" is defined in Sectionl.J(e)(i), 

'·Official Records"· means, with respect to the recordation of Mortgages and other 
documents and instruments, the Otli<;ial Records of the City and County of San Francisco. 

"Operations Plan" means an operations plan reasonably approved by Port regar~ing the 
Handling of Hazardous Materials within, on, or near the Premises an~ the managemenfof 
Hazardous Materials risks associated with such operations. Any Operations Plan previously 
approved by Port may be amended from time to time with the prior con·sent of Port. 

"Other Property Agreements" is defined in Section 40.l~. 

"Outf~II Infrastructure Area" means the area in which JO-inch and 12-inch outfalls and 
related Improvements for stonnwater drainage exist on the Premises on the Commencement 
Date . 

. ''Partial Condemnation" is defined in Section 15.J(b). 

"Party" means Port or Tenant. as a party to this Lease; "Parties" means both Port and 
Tenant, as Parties to this Lease. 

''PCBs" is defined in Sectio11 21.6. 

"Percentage Rent" is defined in Exhibit D. 

"Permitted Title Exceptions" is defined in Sec·tion 1.l(b). 

"Permitted Uses" is defined in Section J.1. 

"Person" means any individual, partnership, corporation (ii:icluding, but not limited to, 
any business trust), limited liability company,joint stock company, trust, unincorporated 
association, joint venture or any other entity or association, the United States, or a federal, state 
or political subdivision thereof. · 

''Personal Property" means all fixtures;fumitu"re, furnishings. equipment, machinery, 
supplies, software and other tangible P.Crsonal property that is incident to the ownership, 
development or operation of the Improvements and/or the Premises, whether now or hereafter 
located in, upon or about the Premises, belonging to Tenant and/or in which Tenant has or may 
hereafter acquire an own~rship interest, together with all present and future attachments, 
accessions, replacements,_ substitutions and additions thereto or therefor. 

"Pesticide Ordinance,. is described in Sectim, 21.5. 

"Phase" means one of the integrated stages of horizontal and vertical development for the 
Project Site as shown in the Phasing Plan. 

''Pha~e Area" means the Development Parcels and other land in the Project Site that are to 
be developed in a Phase. 
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"Phasing Plan" means DDA Exh A4, 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). 

"Port" means the San Francisco Port Commission. 

"Port Environmental Risk Policy" is defined in Sectit1n 17.2. · 

'"Port's Repair Notice" is defined in Section 10.5. 

"Potential Assessment" is defined in Section 5.4(t1). 

"Pre-Existing Hazardous Materialsi• is defined in Section 21.6. 

"Premises" is defined in the Basic Lease lnform~tion. 

"Prevailing party" is defined in Sectio11 46.11. 

"Prime Rate" means the base rate on corporate loans posted by at"leasf 75% of the 
nation's 30 largest banks, as published by the Wall Street Journal, or if the Wall Street Journal 
has ceased to publish the Prime Rate, then such other equivalent recognized source. 

"Prohibited Use" is defined in Section J.2. 

"Prohibited Use Charge" is defined in Sectitm J.J. 

"Project" means the project described in the Scope of Development attached hereto as 
Exhibit C-1, including all Improvements. 

"Project Approvals" is defined in the Basic Lease Information. 

. . "Project Area I" means the area within the IFD covering Mission Rock fonned by. 
Ordinance No~ "34-18. · · - · · - . - . .. . . .. 

"Property" is defined in Basic Lease lnfonnation. 

"Public Access Area" mearis any Horizontal Improvement for public enjoyment, such as a 
public park, public recreational facility, public access, open space, and other similar public 
amenities. which may be a rooftop facility, or any area marked as a Public Access Area on 
ExhibitB. 

''public work" is defined in Section 12.4(/) . . 

"Qualified Transferee" is defined in Section 18.J(a). 

· .. '·reasonable wear and tear" is defined in Sectio11 JO.I. 

"Reassessment" means a proceeding that a taxpayer initiates under the California Revenue 
and Taxation Code that results in a reduction in ad valorem taxes assessed against the Premises. . . 

'"Record Drawing.11" is defined in Section /2.6(t1). 

"Refinancing Proceeds" is defined in Section J. 7(e) of Exhibit D. 

"Refin~ncing" is defined in Sectio11 J. 7(e) of E.l:hihit D .. 

"Regulatory Agency" means a City Agency or federal, state, or regional body 
administrative agency, commission, court, or other governmental or quasi-governmental 
organization with jurisdiction over any aspect of the Improvements or the Premises or the PrQ.ject 
Site. 

'"Regulatory Approval" means any motion, resolution, ordinance, pem1it, approval, license, 
regis~ration, pennit, utility services agreement, Final Map, or other action, agreement, or 
entitlement required or issued by any Regulatory Agency with jurisdiction over any portion of 
the Pr~ject Site, as finally approved. 
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"Reimbursable Subtenant Costs" is defined in Sectio11 IR.4(b)(vi)(J). 

"Release" is defined in Section 21.6. 

"Remediate" or "Remediation" is defined in Section 21.6. 

"Rent" means the sum of Base Rent (including all adjustments), Percentage Rent, Sale 
Proceeds, Refinancing Proceeds, Additional Rent and all other sums payable by Tenant to Port 
here.under, including any Late Charges and interest assessed at'the Default Rat~. 

"'Replacement Notice" is defined in Section 9.5. 

"'Requested lnfoi:mat!on" is defined in Section 5.4(b). 

_ "'Required Uses" is defined in the Basic Lease Information. 

"Response Period" is defined in Sectio11 5.4(c). 

"'Restoration" means the restoration, replacement, or rebuilding of the Improvements (or 
the relevant portion thereof) in accordance with all Laws then applicable. All_ Restoration will be 
conducted in accordance with the provisions of Section 12. "Restore" and "Restored" have 
correlative meanings. · 

'"RMA" is an acronym for the Rate and Method of Apportionment. 

"'RWQCB" will mean the·San Francisco Bay Regi~nal Water Qijality Contro.1 Board of 
·cal/EPA, a state ag~ncy. · 

"'Sale" is defined in Section J.6(e) of Exhibit D. 
''.~ale period'.' is defined in Sectio11 40.4(d) . . 

"Sales Proceeds" is defined in Sectio11 3.6(e) of Exhibit D. 

'"Second NDA ~otice" is defined in Section 18.4(e)(ii). 

·"security Deposif' is defined in Secti1Jn I 7.4(a) . 

.. Senior Lender" is defined in Sec·fitJ11 40. 7(a). 

••srPUC" means the San ~n1:ncisco Public Utilities Commission .. 

"SFPW" means San Francisco Public Works. . 

.. Shoreline Protection Facilities" means future Improvements to protect the San Francisco 
Bay·shoreline from perils associated with seismic events and climate change, including sea level 
rise and noods. and other public improvements approved by the Port Commission and the Board 
of Supervisors . 

.. Shoreline Protection Project" means planning.: design. and construction of Shoreline 
Protection Facilities . 

.. Sign" is defi(!ed in Sectio,. 3.4. 

"Significant _Change" i~ defined i1~ Sec~io11 /8./(11). 
'"Significant.Change Certificate" is defined in Section· 18;/(b)(ii). 

'"Soil Management Plan" is defined in Sectit1n 21.6. 

"'State" means the State of California. 

"State Lands Indemnified Parties" means the State of Caiifomia, the California State Lands 
Commission. all of its heirs, legal representatives, successors a1id assigns, and all other Persons 
acting on its behalf. 
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"Sublease" means any lease, sublease, license, concession or other agreement (including, 
without limitation, a Sublease to Port) by which Tenant leases, subleases, demises, licenses or 
otherwise grants to any Person in conformity with the provisions of this Lease, the right to 
occupy or use any portion of the Premises (whether in common with ·or to the exclusion of other 
Persons), and any amendment,_modification or supplement thereto. 

"Subleased Spare" means the portion of the Premises subject to a Sublease. 

"Sub-Project Area" means a sub-project area that the Board of Supervisors established in 
Project Area I. · 

. . 
"Subsequent Assessed Value" means the assessed value of the Premises in any City Fiscal 

Year after the most recent Baseline Assessed Value was established. 

"Subsequent Construction" means all repairs to and reconstruction; replacement, addition, 
expansion, Restoration, alteration or modification of any Improvements. or any construction of 
additional Improvements; following completion of the Initial Improvements . 

.. Substantial Condemnation~ is defined in Sec_ti,m 15.J(a). 

"Subtenant" means any Person leasing, using, occupying or having the right to occupy 
any portion of the Premises under and by virtue of a Sublease . 

. "SUD" means Planning Code Section 249.80 establishing the Mission Rock Special Use 
District, as·it may be amen"ded from time to time. · · 

"Tax Increment'' refers to Allocated Tax Increment or Gross Tax Increment, as 
appropriate in the context. · 

"Taxable Parcel" means an assessor's parcel of real property or other real estate interest 
created by each Phase Final Map that is not an Exempt Parcel,- which may include leased space. 
occupied for private use in an Exempt Parcel. 

"Tenant" is defined in the Basic Lease lnfonnation. and its permitted successors and 
assigns. ·- · · · 

"Term" is defined in Sectit>n 1.2. 

"Termi~ation Notice for Change in Laws" is defined in Section 7.J. 

"Termination Option" is defined in Sectio11 7.J. 

"Total Condemnation is defined in Section 15.2. . . 
"Transportation Demand Management Plan" means the Transportation Demand 

Management Plan attached hereto as Exl,ibit Y. · 

"Transfer" is defined in Section 18.l(a). 

"Uninsured Casualty" is defined in Secti,m 14.J. 

"Unmatured Event or Default'' means any defau It that, with the giving of notice or the 
passage of time, or both, would constitute an Event of Default. 

"Vertical DDA" means the Vertical Disposition and Development Agreement between 
Port and [Tenant, as developer,] dated as of._ ____ ..,.....,. ___ _, 

"Work" is defined in Secti,m 12.5. 

"Workforce Development Plan" is defined in Article 42. 

"worth at the time or award .. is defined in Se,:tio11 25.4. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
first ab9vc written. 

Te,ra111: 

By: 

Name: 

Title: 

Port: C1n· AND COUNT\' OF SAN FRANCISC(~, 
operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: 

Name: 

Title: 

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

.. 
By: 
Name: 
Title: 

Port Commission Resolution No. 18-03, adopted on January 30, 2018 

Board of Supervisors Resolution No. 36-18, adopted on February 13, 2018 
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EXHIBIT A 

LEGAL DESCRIPTION OF PROPERTY 

ITO RF. ATTACHED! 



EXHIBITB 

SITE PLAN 

IT<> BE ArrACHrnl 



EXHIBITC-1 

SCOPE OF DEVELOPMENT 

ITo BE AnACHF.D] 



EXHIBITC-2 

AFFORDABLE H;OUSING REQUIREMENTS 

IS•:E DISPOSITION AND DF.VF.LOPi\-lF.NT AGRl::1::o\U:NT EXIIIBIT B51 

/' 



EXHIBITD 

RENT 



3. Rent. 

3.1 Prepaid Rent. 

EXHIBIT D 

ARTICLE3 

RENT 

The Parties acknowledge that this Lease is a [Fully Pre-paid! (Hybrid Lease!, as.that 
term is defined in the Financing Plan attached as Exhibit CI. to the DDA. On or before the 
Commencement Date, Tenant will pay to Port the [Pre-Paid Amount] or (!!)'.brid Amount], as 
set forth in the-Basic Lease Information. 

3.2 Tenant's Covenant to Pay Rent. 

During the Term, Tenant will pay Rent for the Premises to Port aphe times and in the 
. manner pro~ided in this Article 3. 

3.3 !Note: include this section for Hybrid Leases only! Base ~ent. 

From and after the Commencement Date and continuing thereafter throughout the Term, 
Tenant will pay to Port, in advance on the first day of each calendar month during the Term. · 
wit~out further notice or demand and, except as expressly set forth in Section 28.2 without 
a~atement, offset, rebate, credit or deduction for any reason whatsoever, monthly installments of 
rent equal to ____ Dollars ($ ____ .00) (the .. Base Rent"). Base R~rit will be 
further adjusted after _the Commencement Date in accordance with Section 3·.4. 

3.4 !Note: include this section for all leases other than fully P-re-paid leases! 
Adjustments to Base Rent. 

(a) Definitions 

.. Adjustment Date" means the first day of the eleventh ( I I th ) Leas~ Year and 
every ten ( I 0) years thereafter: · · 

"Lease Year" means each calendar year starting on January I and ending 
December 3 I . 

(b) Adjustment to Base Rent. On each Adjustment Date. the annual Base Rent 
payable under this Lease will be adjusted to equal eighty-five percent (85%) of the annual 
average of the sum of Base Rent and Percentage Rent for the thirty-six (36) month period 
immediately prior to the applicable Adjustment Date. · 



3.5 Percentage Rent. 

(a) Definitions. 

(i) "Adjusted Gross Income" means Gross Income less Adjustments. 

(ii) "Adjustments" means the following items (without duplication): 

(1) all Impositions paid by Tenant and allocated on a straight-line 
basis during the Lease Year in which the applicable Imposition was paid; 

(2) all charges and bills for utilities, including, without limitation, 
charges for water, gas, oi~, sanitary and storm sewer. and electricity paid-by-Tenant; and 

(3_) insurance premiums for insuring the Improvements _in compliance 
with Secti,m 20 and allocated on a straight-line basis during the Lease Year in which the 
applicable insurance premium was paid. 

(iii) . ·"Gross Income .. means for each Lease Year or portion thereof, the 
following: all payments, revenues, fees or amounts received bY. Tenant or by any other party for 
the account of Tenant from any Person for ahy Person's use or occupancy of any portion of the 
Premises (excluding security or other deposits to be returned to such Person upon the termination 
of such use or occupancy), or from any other sales. advertising, concessions, licensing or 
prog:ramming·generated from the· Premises, -including, without- limitation,-all base rent, - .. 

· percentage rent, payments made to Tenant from any Subtenant to reimburse Tenant for operating 
expenses. common area maintenance expenses, insurance expenses. Impositions, or, in the case 
of tenant improvements and finishes to prepare portions of the Premises for occupancy or use by 
such_ Subtenant (other than as set forth below with respect to tenant improvements), license fees, 
parking charges, advertising revenues. event or promotional fees, charges and pennit fees. 
Without limitin·g the foregoing, "Gross Income" also includes any and all payments made to 
Tenant from the Business Interruption or delayed opening insurance proceeds. "Gross Income" 
does not include any of the following: (i) proceeds from any sale, transfer, hypothecation or · · · 
condemnation of all or any part of Tenant's interest in the Lease, (ii) any Refinancing Proceeds 
or any other capital proceeds, (iii) insurance proceeds arising from a Casualty al the Premises 
(provided that if such insurance proceeds exceed the actual cost incurred by Tenant to repair and 
restore the Premises, then the difference will be included in the calculation of Gross Income); 
(iv) payments from any Subtenant to Tenant to reimburse Tenant for actual costs paid by Tenant 
to an operator of a parking garage or surface parking lot within Mission Rock for the number of 
parking spaces paid by such Subtenant; or {v_) payments from any Subtenant to reimburse Tenant 
for Tenant's actual out-of-pocket costs related to materials, labor, and non-affiliated general 
contractor fees for tenant improvement work performed by Tenant on behalf of Subtenant. 

(b) Pavment of Percentage Rent. 

(i) Tenant will pay to Port percentage re1it ("Percentage Rent") in accordance 
with this Section J.5. Tenant will pay to Port Percentage Rent on ~ quarterly basis equal to 
[(i)] XX percent (XXX%) of Adjusted Gross Income generated at or from the Premises for the 
applicable quarter, [Note: following applicable only for parcels that ar-e publicly offered): 

2 



(ii) XXX percent (XX%) of Gross Income payable to Tenant from an·y Subleases for retai_l use or 
space [Note: percentage may vary by use]; and (iii) XX percent (XX%) of . · 
[housing/commercial rent/revenues]] 

(ii) Tenant will detennine the actual Percentage Rent payable for each 
calendar quarter during the Tenn by the twentieth (20th) day of the immediately following 
calendar quarter. In the event this Lease expires or terminates on a day other than the last day of 
a calendar quarter, Percentage-Rent for such fractional part of the calendar quarter preceding 
such expiration or tennination date will be prorated to account for the partial calendar quarter 
and paid within twenty (20) days after such expiration ortennination date, but if this Lease 
tenninates as a result of an Event of Default. any amo(mts di.!~ hereunder will be payable 
immediately upon tennination. · 

(c) Reporting of Percentage Rent. 

(i) Tenant will deliver to Port a complete statement setting forth in reasonable 
detail its Adjusted Gross Income for each calendar quarter, including an itemized list of all 
Adjustme1Jts from Gross Income that Tenant claims and which are expressly pennitted under this 
Lease, and a computation of the Percentage Rent for each calendar quarter (the "Quarterly 
Percentage Rent Statement") substantially in the fonn of Exhibit Z, by the twentieth ('20th) 
day of the immediately following calendar quarter. In addition, Tenant will furnish to Port, 
within sixty (60) days after the expiration of each Lease Year, a complete statement, showing the 
computation of Gross Income, Adjusted Gross Income, including an itemized list of all 
Adjustments from Gross Income that Tenant claims and which are expressly pem,itted under this 
Lease, and the Percentage Rent for each calendar quarter in the immediately preceding Lease 
Vear ("Annual Percentage Rent Statement;" together with the Quarterly Percentage Rent 
Stateinent, "Percentage Rent Statement") substantially in the form of Exhibit AA. 

. (ii) Tenant will substantiate actual Adjustments with proofof expenditure. 
which may include: (i) copies of canceled checks, (ii) bills, c.ontracts-and invoices marked 
"Paid", and (iii) and such other proofs of"expenditure as may be reasonably approved by Por:t. 
All actual Adjustments will be documented no later than in the applicable Annual Percentage 
Rent Statement. 

(iii) · A financial officer or other accountant employed by Tenant who is 
authorized and competent to prepare such Quarterly Percentage Rent Statement must certify each 
Quarterly Percentage Rent Statement as accurate, complete and current. Each Quarterly 
Percentage Rent Statement will be certified as accurate, complete and.current by a financial 
officer or other accountant employed by Tenant who is authorized and competent to make such 
Quarterly Percentage·Rent Statement. Each Annual Percentage·Rent Statement will be certified 
as accurate. complete and current by an independent certified public accounting firm, the 
following of which are pre-approved by Port: Deloitte, EY,.KPMG and PwC. Tenant must 
obtain Port's prior approval, not to be unreasonably withheld, for all other certilied public 
accounting finns certifying each Annual Percentage Rent Statement. 

. (iv) If Port receives the Percentage Rent payment but d~~s not receive the 
applicable Percentage Rent Statement by the twentieth (20th) day of the immediately following. 
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calendar quarter for Quarterly Rent Statements and the sixtieth (60th) day of the immediately 
following Lease Year, such failure, until cured, will be treated as a late payment of Percentage 
Rent, subject to a Late Charge. 

(v) If Tenant fails to deliver any Percentage Rent Statement within the time. 
period set forth in this Section 3.S(c) (irrespective of whether any Percentage Rent is actually 
paid or payable by Tenant to P~rt) and such failure continues for thirty (30) days after the date 
Port delivers to °Tenant written notice of such failure, Port will have the right, among its other 
remedies under this Lease, to have a·Port Representative exami~e Tenant's Books and Records 
(and, to the extent permitted by the 1,1pplicable Sublease, the Books and Records of any other 
occupant of ~he Premises) as may be nece~sary to determine the amount of Percentage Rent due 
to Port for the period in question. The determination made by Port Representative will be 
binding upon Tenant, absent manifest error, and Tenant will promptly pay to Port the total cost 
of the examination, together with the full amount of Percentage Rent due and payable for the 
period iii question, including any Late Charge and interest at the Default Rate. 

(vi) .If the Annual Percentage Rent Statement reflects that the Percentage Rent 
paid by Tenant during the applicable Lease Year is greater than the Percentage Rent actually due 
for such period, Tenant must submit payment of the balance owing together with such Annual 
Percentage Rent Statement showing that Tenant has underpaid Percentage-Rent. At Port's 
option, overpayments may be refunded to Tenant, applied to any other amount then due under 
this-Lease and unpaid, or app.l.ied to Rent due at the first opportunity following Tenant's delivery 
of the Annual Percentage Rent Stateme11t showing an overpayment. 

.. 
3.6 Port Participation in Sale Proceeds. 

(a) [Note: Applicable only for Horizontal Developer Affiliates] Distribution of. and 
Port's Participation in, Net Sale Proceeds before Early Transfer Date. 

(i) One Hundred P.ercent (100%) ofNet Sale Proceeds from a Sale occurri1.1g 
at any time prior to the Early Transfer Date, less the following deductions in this Sectitln 3.6(u). 
will be deposited into the DRP Fund. 

(I) Tenant's Purchase Price; 
J 

(2) Port's Attorneys' Fees and Costs associated with Port's review of 
the Qualifying Early S~le; . . · 

(3) Costs of Sale: and 

· (4) If the work product that is the subject of the Certified Entitlement 
Cost is purchased by the Transferee and useful in the construction or · . 
entitlement of the Vertical Prqje_ct, Certifie~ Entitlement Costs related to such 
purchased work product, if any. 

(ii) In addition to payment of Port's share of Net Sale Proceeds in accordance 
with [Section· 3.6(a)], Tenant will pay Port a sum equal to Seventy-Five Thousand Dollars 
($75,000) for each 12-month period following the Commencement Date until the effective date 
of the Sale. By way of example only, if the Sale occurs on the last day of the twenty-
fourth (24th) month after the Commencement Date, then Tenant will pay Port One.Hundred Fifty 
Thousand Dollars ($150.000). If Sale occurs at any time after the first twelve-month period, then 
the Seventy-Five Thousand Dollar amount will be pro-rated for such shorter period. 
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(b) Distribution of, and Port's Participation in, Net Sale Proceeds and Reassessment 
Events after Early Transfer Date. 

(i) Sale. Tenant will pay Port one and one-half percent ( 1.5%) ofthe_Net Sale 
Proceeds from each Sale occurring on or after the Early Transfer Date. 

(ii) Reassessment Even.t. Fo~ purposes of caiculating ~et Sale ·Proceed~ on a 
Reappraisal Event, Tenant's Sale Proceeds from such Reappraisal Event" will be deemed to be· an 
amount equal to (I) the total ownership interests in Tenant after the Reappraisal Event held by 
the Person causing the Reappraisal Event (expressed ·as a percentage of total ownership interests 
in Tenant), multiplied by (2) the value assigned to the Leasehold Estate, as evidenced by (A) the 
estimated fair market value of the Leasehold Estate provided to the Assessor-Recorder's in 
connection with the Reappraisal Event, or (B) ifno such estimate is provided to the Assessor
Recorder's, the appraised value of the Leasehold Estate established in an Appraisal Report 
reasonably approved by Port and Tenant. · 

(c)· Manner of Payment. The estimated closing statement will be updated as of the 
date of closing of the Sale to show the actual (i) Sale Proceeds from such Sale, and (ii) line item 
description of the deductions and exch,1sions from Sale Proceeds to arrive at Port's share -of Net 
Sale Proceeds. 'If escrow is opened for a Sale, then Port's share of the proceeds from such Sale 
must be distributed-through escrow. If no escrow is opened for a Sale, Port's share of proceeds 
from such Sale must he paid upon the closing of any such Sale. · 

This provision cons~itutes notice io Tenant that Port is to be.paid in full its share 
of Net Sale Proceeds through the close of escrow or the closing of the applicable Sale. If Port is 
not paid full by sue~ closing date, the amount due Port will be subject to a Late Charge and will 
accrue interest at the Default Rate from a"nd after the closing until paid in full to Port. Port may 
reference in any estoppel certificate or other representation requested .from Port that payment to 
Port of Port's share of proceeds from a Sale is a material obligation under the Lease, due and 
owing upon the closing of any Triggering Event, provided, however, failure to reference such 
obligation will in no way negate Tenant's obligation to pay, and ·Port's right to receive. Port's 
share of Net Si,le Proceeds. · 

Within forty-five (45) days afier any Sale, transferor Tenant will submit to Port~ 
statement prepared i1_1 accordance with sound accounting principles consistently applied, and 
certified by transferor·Tenant's chief executive officer or chief financial offic~r (or equ·ivalcnt 
position), as current. complete and correct, confirming the actual amount of proceeds received; 
line item description oftl1e deductions and exclusions from proceeds to arrive at Port's share of 
Net Sale Proceeds. At Port's option, any overpayments may be either refunded to transferor 
Tenant or applied to any other.amount then due and unpaid under the Lease. Tenant wi_ll 
accompany the statement of Net Sale Proceeds with the amount ofa11y underpayments'. The 
statements delivered to Port under this Section arc subject to the audit provisions of Section 3.9 
for determination of the accuracy of Tenant's reporting of Port's share ~fNet Sale Proceeds. 

(d) Survival. The provisions of this Section 3.6 will survive the earlier termination or 
expiration of this Lease for Sales occurring prior to such tennination or expiration. Additionally, 
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any release by Port of Tenant's obligations under this Lease in connection with any Sale is 
conditioned on Pon's receipt of Port's share of Sale Proceeds. · 

(e) . Additional Definitions. The following definitions apply for purposes of this 
Section 3.6: 

"Cash Consideration" means (i) cas~, or (ii) cash equivalent~. 

''Certified Entitlement Costs" means Entitlement Costs, as certified in accordance with 
At1uc:/1ment I to this Exhibit D. · 

"Certi.fied Total Development Costs" means the Total Development Costs, as certified in 
accordance with Al!acl,ment I to this Ex/1ibit D. 

"Coro lssuanre Date" means the date Port, in its regulatory capacity, issues a certificate of 
occupancy for the Initial Improvements. · 

';Costs of Sale" means only the following costs incurred by Tenant in connection-with a 
Transfer: (i) brokerage com~issions paid to licensed real estate brokers (p~ovided, however, that 
in the case of brokerage commissions paid to Affiliate brokers, such commissions must be 
commercially reasonable), (ii) finder's fees (provided that in the case of tinder's fees to 
Affiliates, such finder's fees must be commercially reasonable), (iii) reasona~le and customary 
closing fees and costs including recording fees and transfer ta~es. title insurance premiums and 
survey fees, (iv) reasonable advertising and marketing costs, and (v) reasonable Attomeys' Fees 
and Costs. "Costs of Sale" excludes adjustments to reflect prorations of rents, taxes or other items 
of income or expense customarily prorated in connection with sales of real property. 

;'Early Transfer Date" means the date that Port issues a site pennit and first building 
pennit addendum to allow commencemenrof constructio~· of the Initial Improvements. --

"Entitlement Costs" means Tenant's reasonable out-of-pocket costs actually incurred from 
and after the effective date of the Vertical DDA until the effective date of the Sale and 
attributable to the following only: designing the Jnitial Improvements; costs ~lated to all land 
use approvals and entitlements, including preparation and proce~sing.of design review 
application!> under the SUD and the Design Control, subdivision maps specific to the Premises 
that do itot impact the subdivision map recorded on XXXX, in XXXXX, and costs of compliance 
with all conditions of approval and CEQA mitigation measures legally required by the City, Port 
or any other Regulatory Authority as a condition to obtaining the enti.tlements; architectural,. 
engineering, consultants, community outreach, attomey and other professional fees reasonably 
necessary to obtain the entitlements; financing costs for loans obtained to finance the Entitle 
Costs: Base Rent and Impositions paid (and not reimbursed by the transferee or adjusted at the 
closing of the Sale) prior to the effective date of the Sale. · 

•·Hard Costs" means reasonable out~of-pocket costs actually incurred by Tenant 
attributable solely to the cost of labor, materials and construction of the Initial Improvements. 
"Hard Costs" do not include the cost of any improvements for any specific or speculative 
Subtenant or any costs incurred after the issuance of a Certificate of Completion in accordance 
with !Article"U of the Vertical DDA. · 

"Initial Tenant" means [Insert name of initial tenant entity.l. 
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"Net Sales Proceeds" means Sale Proceeds less: 

(i) Costs of Sale; and 

(ii) P.ort's Attomeys' Fees and Costs.associated with Port's review of the Sale or 
Reassessment Event; and 

(iii) if the transferor T~nant (x) constructed the Initial Improvements. Tenant's 
Purchase Price (but only if such amount is not included in Certified Total Development Costs) 
plus the Certified Total Development Costs, or (y) if transferor Tenant did.not construc.t the 
Initial Improvements, Tenant's Purchase Price; and 

(iii) the total amount of any Net Refinancing Proceeds from any Qualifying 
Refinancing by the transferor Tenant where Port received its share in such proceeds in 
accordance with Section 3.7(a) below or any Net Sale Proceeds actually received by Port from 
any Reassessmei:it Event prior to the last Sale in accordance with Section 3.6(b)(ii). 

"Non-Cash Consideration" means consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. 

"Rea~ment Event;, means a change in ownership of real property as described in [Cal. 
Revenue and Taxation Code. [Chapter 2 (Change .in Ownership and Purchase), Section 64], as 
that law is in effect as of [ , 201 ll] and attached hereto as Exhibit Bfl. . 

"Recapitalization" means a transfer, in a single transaction or a related series. of 
transactions that results in a change in the Person that had more than fifty percent (50%) of the 
ownership interest in Tenant (whether shares, partnership interests, membership interes~ or other 
equity. and whether one or more classes thereof, and whether direct or indirect). 

"Sale" means either a Transfer (other than an Excluded Transfer) or Reassessment Event 

. "Sale Proceeds" means all consideration received by or for the account of Tenant in 
connection with a Sale, including Cash Consideration, the principal amount of any loan made by 
Tenant to a purchaser as part of the purchase price, or any other Non-Cash ~onsideration 
representing a portion of the purchase price. "Sale Procee"s" do not include a conimitment by an 
owner (whether direct or indirect) of Tenant to fund ·its share of future capital calls to construct 
the Initial Improvements or Capital Items, in and of itself: will not be considered or deemed to be 
Recapitalization Proceeds. 

"Soft Costs" means reasonable out-of-pocket costs actually incurred by the Tenant that 
actually constructs the Initial Improvements and attributable solely to architectural, engineering. 
consultant, attorney, and other professional fees, regulatory fees, CEQA mitigation measures, 
community benefits, Impact Fees (as defined in the Horizontal DDA). Port Costs and Other City 
Costs (as defined in the Vertical DDA), builder's risk insurance, perfonnance and payment 
bonds, safety and security measures, and thirty party costs to prepare Certified Total 
Development Costs. in each case in connection with the Initial Improvements described in the 
Scope of Development. "Soft Costs" do not include costs associat~ with the design or · 
construction any specific or speculative Subtenant improvements or any costs incurred after the 
issuance ofa Certificate of Completion in accordance with !Article 13; of the Vertical DDA. 

"Tenant's Purchase Price" means {i) in the case of the Initial Tenant, the "Acquisition 
Price" under the Vertical DDA and (ii) in the case of each subsequent tenant following the Initial 
Tenant. the Sale Proceeds paid by such Tenant to the immediately prior tenant for the Leasehold 
Estate. 

"Total Development Costs" means·Soft Costs and Hard Costs. 
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3. 7 Port Participation in Refinancing Proceeds. 

(a) Port's Participation. In connection with any Qualifying Refinancing, Tenant will 
pay to Port an amount equal to one and ½ percent ( 1.5%) of Net Refinancing Proceeds. 

(b) Reporting of Refinancing Proceeds. No less than fifteen ( 15) days prior to the 
close of escrow for each Refinancing,. Tenant will deliver to Port, an estimated closing statement 
that includes the best estimate of the following items: 

(i) Gross proceeds from Refinancing; 

(ii) The estimated Net Refinancing Proceeds including a separate line item for 
each of the costs permitted to be deducted from the gross proceeds from the Refinancing, as 
applicable to arrive at Net Refinancing Proceeds; a~d · · 

(iii) The estimated Net Refinancing Proceeds allocat~d to Port and Tenant. 

( c) Manner of Payment. The estimat~ closing statement will be updated as of the 
date for close of escrow under the Refinancing to show the actual (i) gross Refinancing Proceeds. 
(ii) Net Refinancing Proceeds and Port's share thereof, as applicable, a11d (iii) with respect to any 
Refinancing, line item description of the· deductions and exclusions from Refinancing Proceeds 
to arrive at Net Refinancing Proceeds. Tenant must pay Port from the close of escrow of any 
Refinancing, Port's share of the Net Refinancing Proceeds. Port may reference in any estoppel 
certificate or otfier representation requested from Port by·a"Mortgage lender, that-payment to P.ort 
of Port's share of Net Refinancing Proceeds is a ma~erial obligation under. the Lease, due and 
owing at close Qf escrow ofany Refina11cing hereunder, provided, however, failure to reference 
S'uch obligation will in no way negate Tenant's obligation to pay, and Port's right to receive;'. 
Port's share ofNet Refinancing Proceeds. This provision constitutes notice to Tenant that Port is· 
to be paid in full its share of Refinancing Proceeds through the close of escrow. If Port is not · 
paid full by such closing date, the amount due Port will be subject to a Late Charge and will 
accrue interest at the Default Rate from and after the closing until paid in full to Port. Within 
forty-five days (45) after any Refinancing, Tenant wi'II submit to Port a statement. prepared in 
accordance.with sound accounting principles consistently applied, and certified by Tenant's chief 
executive officer or chief financial officer (or equivalent position) as current, complete and 
correct, confirming the actual amount of Refinancing Proceeds, disbursed, permitted deductions 
made from such proceeds, and the amount of Net Refinancing Proceeds due to Port and actually 
paid to Port. At Port's option, any overpayments will be either refunded to Tenant, applied to 
any other amount then due and unpaid. or credited against Rent due. Tenant will accompany the 
statement of Net Refinancing Proceeds wiih the amount of any underpayments. The statements 
delivered to Port under this Section 3. 7{d) will be subject to the audit provisions of Section 3.9 
for detennination of the accuracy of Tenant's reporting of Net Refinancing Proceeds. 

(d) Survival. The provisions of this Section 3.7 will survive the earlier termination or 
expiration of this Lease for any Qualifying Refinancing occurring prior to such termination or 
expiration. 

(e) Additional Definitions. The following additional definitions will apply for 
purposes of this Section. 
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A "Capital Items" means replacements, repairs, and/or 
improvements to the Premises, the foundation and structural integrity of the Buildings, and all 
Material Systems serving the Improvements within the Premises that would be deemed capital 
assets under general accounting principles consistently applied. 

B · . "Net Refinancing Proceeds" means all gross principal 
amounts of any Refinancing occurring after the Effective Date hereof (plus, in the event of 
secondary financing, the original principal balance ofany existing financing that is not repaid as 
a part of such secondary financing), after subtracting the following:· 

(I) amounts needed to pay the lenders' actual costs of such 
Refinancing paid by Tenant including application fees, closing costs, points and other customary 
lenders' fees such as lenders' Attorneys' Fees and Costs and title insurance costs paid at close of 
escrow for such Refinancing; 

(2) amounts needed to pay Port's Attorneys' Fees and Costs 
associated with. Port's review of.the Refinancing; and 

(3) amounts needed to pay Tenant's Attorneys' Fees and Costs 
associated with the Refinancing; and · 

. · (4) any portion of the Refinancing Proceeds that will be used 
for Capital Items approved in accorda_nce with Sectiom· UJ.1(d) 11ml 11.1; 

(5) brokerage commissions paid to licensed real·estate brokers 
to ~rninge the Refinancing (provided, however, if comniissions are paid to Affiliate brokers, such 
commissions must be commerciallv reasonable). · . . . ~ . 

C "Qualifyine Refinancing" means any Refinancing that resuits 
in positive Net Refinancing Proceeds that is not in connection with (I) a Sale; or (2) the first_ 
permanent financing following Completion of the Initial Improvements that is secured by 
Tenant's leasehold interest in this Lease .. 

D --Refinancing" means any secured debt financing or 
refinancing incurred by Tenant and secured by any Mortgage, which may include secured 
financing from an Affiliate of Tenant and any refinancing or replacement of existing debt 
secured by a Mortgage (including any pennanent take-out financing for financing the 
construction of the! Initial Improvements). 

E- "Refinancing Proceeds" means all sums actually disbursed 
by a lender in connection with a Refinancing. · 

.3.8 Books and Recof'.(ls. Tenant will keep books a~d records according to generally 
accepted accounting principles consistently applied or such other method as is reasonably 
acceptable to Port. "'Books and Records" means all of Tenant's books, records, and· accounting 
reports or statements relating to this Lease and the operation and maintenance of the Premises, 
including, without limitation, cash journals, rent rolls, general ledgers, income statements, bank. 
statements, income tax schedules relating to the Property, and any other bookkeeping documents 
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Tenant utilizes in its business operations for the Premises or in connection with any Sale or 
Refinancing. Tenant will maintain a separate set of accounts, includi!lg bank accounts, to allow 
a determination of expenses incurred and revenues generated directly from the Premises, 
including proceeds and costs incurred from any Sale and Refinancing. If Tenant operates all or 
any portion of the Premis~s through a Subtenant or Agent (other than Port), Tenant will cause 
such Subtenant or Agent to adhere to the foregoing requirements regarding.books, records, 
accounting. principles and the like .. 

3.9 Audit. Tenant agrees to make its Books and Records (and, to the extent within Tenant's 
control, the Books and Records of any other person relating to the matters ident_itied in 
Section 3.6(b )) available in the City and County of San Francisco to Port, or to any accountant 
employed or retained by Port or the City who is competent to examine and audit the Books·and 
Records (hereinafter collectively referred to as "Port Representative"), for the purpose of 
examining. said Books and Records to determine the accuracy of Tenant's reporting of Gross 
Income, Adjusted Gross Income, Sale Procee_ds, Refinancing. Proceeds and Port's share of the 
foregoing, for a period of five (S) years after the applicable Percentage Rent Statement (or 
closing statement with respect to a Sale or Refinancing) was delivered to Port. Tenant will 
reasonably cooperate with Port Representative during the course of any audit; provided however, 
once commenced, such audit will be diligently-pursued to completion by Port within a 
reasonable time after its commencement. lfan audit has commenced and Port claims that errors 
or omissions have.occurred, Tenant will retain the Books and Records and make them available 
until those matters a~ resc;,lve~. · 

.. . 
If an audit reveals that Tenant has understated its Gross Income, Adjusted Gross lilcome, 

Sale Proceeds, Net ·sale Proceeds, Refinancing ~roceeds, or Net Refinancing Proceeds for said 
audit period, Tenant will pay Port, within fifteen (IS) days aft.er receipt of such audit results, the 
difference between the amount Tenant has paid and the amount it should have paid to Port, plus 
interest at the Default Rate. If Tenant understates its Gross Income, Sale Proceeds. Refinancing 
Proceeds, or Port's share of the foregoing proceeds for any audit period by five percent (5%) or 
more of Tenant's understated amount, Tenant will pay Port's cost of the audit. Any · 
overpayments revealed by an audit will be credited towards Rent payments due subsequent to the 
audit until credited in full. 

3.10 Manner of Payment. Tenant will pay all Rent to Port in lawful money of the United 
States of America at the address for notices to Port specified in this Lease, or to such other 
Person or at such other place as Port may from time to time designate by notice to Tenant. Base 
~ent. Percentage Rent. and Port's share of Sale Proceeds and Refinancing Proceeds are payable 
without prior notice or demand. Rent is due and payable at the times provided in this Lease, 
provided that ifno date for payment is otherwise specified, or if payment is stated to be due 
"upon demand," "promptly following notice," "upon receipt of invoice," or the like, then such 
Additional Rent is due thirty (30) days following the giving by Port and the receipt by Tenant of 
such demand, notice, invoice or the like to Tenant specifying that such sum is presently due and 
payable. 

3.11 Interest on Delinquent Rent. Rent not paid when due will bear interest from the date 
due until paid at an annual interest rate equal to the greater of (i) ten percent ( I 0%) or (ii) five 
percent (5%) in excess of the Prime Rate that is in effect as of the date payment is due (the 
"Default Rate"). However, interest will not be payable on Late Charges incurred by Tenant or 
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to the extent such payment would violate any applicable usury or similar law. Payment of 
interest will not excuse or cure any default by Tenant. 

3.12 Late Charge. Tenant acknowledges and agrees that late payment by Tenant to Port of 
Rent, or Tenant's failure to provide the Percentage Rent Statement to Port, will cause Port 
increased costs not contemplated by this Lease. The exact amount of such costs is extremely 
difficult to ascertain. Such costs include processing and accounting charges. Accordingly, 
without limiting any of Port's rights or remedies hereunder and regardless of whether such late 
payment results in an Event of Default, Tenant will pay a late charge (the "Late Charge") equal 
to the higher of(a) five percent (5%) ofall Rent or any portion thereof which remains unpaid 
more than five (5) days following the date it is due (or with respect to a failure by Tenant to 
deliver the Percentage Rent Statement to Port within five (5) days following the date it is due, 
five percent (5%) of Percentage Rent due for the subject period of the Percentag,._e_R_e_n_t __ ......., 
Statement), or (b) [Note: Increase following amount by $500 every 5 years after execution of 
the DD~: One Thousand Dollars ($1,000)], which amount will be increased by an additional 
One Thousand Dollars ($1,000) on the tenth (I 0th) anniversary of the Commencement Date and 
every ten ( I 0) years thereafter; proyided, however, Tenant will" not be s1,1bject to a Late Charge 
more than once every calendar year if Tenant pays the unpaid Rent or delivers the Monthly 
Stateme.nt to Port, as applicable, within five (5) days of written notice from Port of such failure. 
The Parties agree that the Late Charge represents a fair and reasonable estimate of the cost that. 
Port will incur by reason ofa late payment by Tenant. · 

3.13 No Abatement or Setoff. Tenant will pay all Rent at the times and in the manner 
provided in this Lease without any abatement, setoff, credit, deduction, or counterclaim, except 
as expressly set forth in Section 28.2. 

3.14 Net Lease. It is the purpose of this Lease· and intent of Port and.Tenant that all Rent is 
absolutely net to Port, so that this Lease yields to Port the full amount of Rent at all times during 
the Term, without deduction, abatement or offset. Under no circumstances, whether now 
existing or hereafter arising, and whether or not beyond the present contemplation of the Parties 
is Port expected or required to incur any expense or make any payment of any kind with respect 
to this Lease or Tenant's use or occupancy of the Premises. Without limiting the foregoing, 
Tenant is solely responsible for paying each item of cost or expense of every kind and nature 
whatsoever, the payment of which Port would otherwise be or become liable by reason of Port's 
estate or interests in the Premises, any rights or interests of Port in or under this Lease, or the 
ownership, leasing, operation, management. maintenance, repair, rebuilding, remodeling, use or 
occupancy of the Premises, or any portion thereof. No occurrence or situation arising during the 
Tenn, or any Law, whether foreseen or unforeseen, and however extraordinary, relieves Tenant 
from its liability to pay all of the sums required by any of the provisio1~s of this Lease, or 
otherwise relieves Tenant from any of its obligations under th is Lease, or except as set forth in 
this Lease, gives Tenant any right to terminate this Lease in whole or in part. Tenant waives any 
rights now or hereafter conferred upon it by any Law to terminate this Lease or to receive any 
abatement, diminution, reduction or suspension of payment of such sums, on account of any such 
occurrence or situation, provided that such waiver will not affect or impair any right or remedy 
expressly provided Tenant under this Lease. · 
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ATTACHMENT 1 TO EXHIBIT D 

PRO(;EDURES TO CERTIFY ENTITI.EMENT COSTS A'.'ID TOTAi. DEVF.LOPMEN.-r Cos'rs . ,. .. . . 

·. 1. · PORT REPRESENTATIVE. 
. . 

lfT~nant fails to deliver.either th_eJ:ertified Entitlement Cost Statement or the Certified 
Total Development Cost Statement, as a·pplicable, within the time periods set forth herein, and 
such failure continues for thirty (30) days after t~e date Port delivers to Tenant written ootice of 
such failure, Port has the right, among its other remedies under this Lease, to have a Port 
Represen~ative examine Tenant's books and records as may be necessary-to detennine all the 
information required in the Certified Entitlemen.t Cost Statement or Certified Total Development 
Cost Statement, as applicable. The detennination inade by Port Representative will be binding 
upon Tenant, absent manifest error, and Tenant must promptly pay to Port the total cost of the 
examination. 

2. CERTU-U:D COST STATEMENT. 

(a) Certified Entitlement Cost Statement. Within thirty (30) days prior to a Sale 
occurring before the Early Transfer Date or sixty (60) days following the Early Transfer Date for 
the Tenant that constmcts the Initial Improvements, as applicable, Tenant will fumish Port with 
an itemized statement setting forth in detail the Entitlement Cost inc_urred by Tenant to the 
Building Penn it Date or thirty (30) days prio~ to a Qualifying Early Sale, as applicable, certified 
as true, accurate and complete by an independent certified public accountant (the "Certified · 
Entitlement Cost Statement"). 

(b) Certified Total Development Cost Statement. Within the earlier of one hundred 
twenty (120) days following the issuance ofa Certificate of Completion or thirty (30) days 'prior 
to a Sale after the Early Transfer Date, the Tenant that constructed the Initial Improvements will 
furnish Port with an itemized statement setting forth in detail the Total Development Cost 
incurred by such Tenant to the Coro Issuance Date, certified as true, accurate and complete by 
an independent certified public accountant (the "'Certified Total Development Cost Statement"). 

(b) Port Review. Port will notify the Tenant within sixty (60) days following Port's 
receipt of the Certified Entitlement Cost Statement or the Certified Total Development Cost. 
Statement, as applicable,.of Port's agreement or disagreement with such statement. If Port 
disagrees with any such statement, the Parties will meet to resolve the disagreement. If the 
Parties are unable to resolve their disagreement, either may Party exercise its rights under 
Section 3 (Audit Rights) of this Attachment I tp Exhibit D. · 

3. AUDIT RIGHTS. 

If Port disagrees with either the Certified Entitlement Cost Statement or the Certified 
Totar Development Cost Statement, Port may request that such records be audited by an 
independent certified public accounting firn1 mutually acceptable to Port and Tenant, or if the 
Parties are unable to agree, either Party may apply to the Superior Court of the State of 
California in and for the County of San Francisco for appointment of an auditor meeting the 
foregoing qualifications. lfthe,court denies or otherwise refuses .to act upon such application, 
either Party may apply to the American Arbitration Association, or any similar provider of 
professional commercial arbitration services, for appointment in accordance with the rules and 
procedures of such organization ofan independent auditor. Such audit will be binding on the 
Parties, except in the case off raud, corruption or undue influence. Port wi 11 pay the entire cost 
of the audit unless the audit discovers that Tenant has overstated the Entitlement Cost or the 
Total Development Cost, as applicable, by more than three percent (3%) of the lower amount, in 
which case Tenant will pay the entire cost of the audit. 

-I 



4. BOOKS AND RECORDS Rt::I.ATEI> TO TOTAi. DE\1•:1.0PMENT COSTS • . 

Tenant must keep accurate books and records of the Entitlement Costs and Total 
Development Costs incurred to date, funds expended by Tenant, outstanding Tenant capital, 
Tenant capital return accrued, and debt or other third-party proceeds received by or on behalf of 
Initial Tenant in connection with the development of the Initial Improvements, all in accordance 
with accounting principles generally accepted in the construction industry. Port, including its 
Agents, has the right to·inspect Tenant's books and records regarding the development of the 
Initial Improvements, the costs incurred in connection therewith, and all other Entitlement Costs 
and Total Development Costs, including funds expended by Tenant, return accrued on such 
funds, and debt or other third party proceeds received by or on behalf of Tena~t in connection 
with the development of the Initial Improvements in a location within San Francisco during 
regular ,business hours and upon re~sonabl_e advanc~ notice. · 
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EXHIBITD 

ALTERNATE PARKING GARAGE RENT 



EXHIBIT D 
(!Alternate for use in Garage LeaseSI 

RENT 

3. RENT. 

3.1 Payme111 of Bt1!ie Rent and Participalitm Rent. Tenant will pay to Port from and 
after the Commencement Date and throughout the Term, Base Rent and Participation Rent as set 
forth in Sections 3.1.1 and 3.1.2. · 

3.1.1 Base Rent. (NTD: No Base Rent payable for Mission Rock Garag~J 
include onlY.: in Parcel D Garage Exhibit D, and revise Mission Rock Garage-exhibit 
I rd' I 11 acco 1ng).l 

(a) Tenant will pay to Port annual Base Rent equal to [$ ] Ito be completed 
at execution: 0.25% of the estimated assessed value ·or the Garage as of completion I, which 
shall be paid in monthly installments. 

(b) On each tenth (10th) anniversary of the Commencement Date, the Base Rent 
payable in accordance with Section 3.1.1 (a) shall be increased by ten percent ( I 0%). 

3.1.2 Participation Re111. In-addition to the Base Rent payable in accordance 
with Section 3.1.1, Tenant will pay Participation Rent to Port on a annual basis equal to fifty 
percent (50%) of the amount. if any, by which Net Operating: Income for the Lease Year exceeds 
the quotient of eight and one-half percent (8.5%) and Total Development Costs. 

3.2 Additional Dejinititms. 

"Adjusted Gross Income" for each Lease Year or portion thereof during the Tenn shall 
mean Gross Income less Adjustments. 

"Adjustments" means the following items (without duplication): 

(I) all Impositions paid by Tenant and allocated on a straight-line 
basis during the Lease Year in which the applicable Imposition was paid; 

(2) all taxes (including Parking Taxes), assessments, charges, and bills 
for utilities, including, without limitation, charges for water, gas, oil, sanitary and stonn sewer, 
and electricity paid by Tenant during the Lease Year; 

(3) insurance premiums for insuring the Improvements in compliance 
with Section 20 and allocated on a straight-line basis during the Lease Year in which the 
applicable insurance premium was paid; and 

(4) all costs (not including cost of capital. debt service or other 
financing costs) paid by Tenant for Capital Items and allocated on a straight-line basis; provided 
however, in any year, the amount of cost for Capital Items will be limited to the portion of the 
amortized costs of the Capital Items attributable to such Lease Year. For purposes hereof. the 
amortized costs of the Capital Items will be determined by dividing the cost of such Capital 
Items by the number of years of useful life of the applicable Capita! Items, based on general 



accounting principles consistently applied, irrespective of Tenant's actual method of accounting. 
The minimum amortization period will be five (5) years. 

"Building Permit Date" means the date Tenant obtains the building permit to commence 
construction of the Initial Improvements. 

"Capital Items" means replacements, repairs, and/or improvements to the Premises. the 
foundation and structural integrity of the Buildings, and all Material Systems serving the 
Improvements within the Premises that would be deemed capital assets under general accounting 
principles consistently applied. · 

"Certified Entitlement Costs" means Entitlement Costs, as certified in accordance with 
Attachme11t l tti this Exhibit D. 

"Certified Total Developmen~ Costs" means the Total Development Costs, as certified 
in accordance with Attachment I to this Exhibit D. 

"Entitlement Costs" means Tenant's reasonable out-of-pocket costs actually incurred 
from and after the effective date of the Vertical DDA until the Building Permit Date and 
attributable to the following only: designing the Initial lmprovem~nts; costs related to all land 
use approvals and entitlements, including preparation and processing of design review 
applications under the SUD and the Design for Development, subdivision maps, and costs of 
compliance with all conditions of approval and CEQA mitigation measures legally required by 
the City. Port or any other Regulatory Authority as a condition to obtaining the entitlements; 
architectural. engineering, consultants, community outreach, attorney and other professional.foes 
reasonably necessary to obtain the entitlements. -· 

"Gross Income" means for any Lease Year or portion thereof during the Term, the 
following: all payments, revenues, fees or amounts received by Tenant or by any other party for 
the account of Tenant from any Person for any Person's use of the Parking Garage, including, 
without limitation, all base rent, percentage rent, payments made to Tenant from any Subtenant 
to reimburse Tenant for operating expenses, common area maintenance expenses, insurance 
expenses, Impositions, or, in the case of tenant improvements and finishes to prepare portions of 

. the Premises for occupancy or use by such Subtenant, license fees, parking charges. advertising 
revem"es, event or promotional fees, charges and permit fees, and payments made to Ten·ant 
pursuant to the Garage REA to reimburse Tenant for any Operating Expenses. Without limiting 
the foregoing, "Gross Income" also includes any and all payments made to Tenant from the 
Business Interruption or delayed opening insura~ce proceeds. 

"Hard Costs" means reasonable out-of-pocket costs actually incurred by Tenant 
attributable solely to the cost of labor, materials and construction of the Initial Improvements 
described in the Scope of Development. ._ 

"Initial Tenant" means INTO: insert name of initial tenant entit)1]. 

"Net Operating Income" for any Lease Year or portion thereof during.the Term shall 
mean the amount by which Adjusted Gross Income for such Lease Year or portion thereof 
exceeds the Operating Expenses attributable to such Lease Year or portion thereof, using a cash 
accounting method unless otherwise specifically provided in the Lease. 

"Operating Expenses" shall mean all expenses, fees and costs, wi~hout duplication, 
incurred in connection with the operation, management, ownership, insurance, maintenance or 
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repair of the Premises, including any subsurface area and the Buildings and Improvements 
located thereon, and any other amounts paid by Tenant (including management fees, brokerage 
commissions and fees, common area maintenance expenses, license or permit fees or charges, 
deposits or security paid to service providers or utility companies servicing the Premises, and 
costs of marketing, advertising, legal, accounting, reletting, lease/license inducements, 
lease/license buy outs, rent subsidies, moving expenses, tenant improvements and hazardous 
materials remediation, clean-up or restoration, and payments made by Tenant pursuant to the 
Garage REA). Operating Expenses shall be reasonable and shall not exceed prevailing and 
competitive rates for the particular item (taking into account the scope of the services, the 
financial strength, reputation and quality of the selected contractor, the urgency of the situation 
and the requirement that harmonious labQr relations be maintained within the Project). 

"Parking Taxes" means all sums collected by Tenant to pay any parking tax required by 
Article 9 of the Business and Tax Regulations Code, to the extent such amounts are in fact paid 
to the appropriate governmental entities for which they are collected. 

"Soft Costs" means reasonable out-of-pocket costs actually incurred by the Tenant that 
actually constructs the Initial Improvements and attributable solely to architectural, engineering, 
consultant, attorney, and other professional fees, regulatory fees, CEQA mitigation measures, 
community benefits, Impact Fees (as defined in the Horizontal DOA_), Port Costs and Other City 
Costs (as defined in the Vertical DOA), builder's risk insurance, perfonnance and payment 
bonds, safety and security measures, and thirty party costs to prepare Certified Total 
Development Costs, in each case in connection with the Initial Improvements described in the 
Scope of Development. 

"Tenant's Purchase Price" means the '"Acquisition Price" under the Vertical DOA by 
the Initial Tenant. · 

"Total Development Costs" means Tenant's Purchase Price, Certified Entitlement 
Costs, Soft Costs, and Hard Costs. 

3.3 Reporting of Participation Rent. 

3.3.1 Tenant will deliver to Port a complete statement setting forth in reasonable 
detail the computation of Participation Rent for each Lease Year, including an itemized list of all 
adjustments and.deductions relating to the calculation of Participation Rent (the "Participation 
Rent Statement") by the twentieth (20th) day of the immediately following the end of such 
Lease Year. A financial officer or other accountant employed by Tenant who is authorized and 
competent to-prepare such Participation Rent Statement must certify each Participation Rent 
Statement as accurate, complete and current. 

3 .3 .2 If Port receives the Participation Rent payment but does not receive the 
applicable Participation Rent Statement by the twentieth (20th) day of the immediately following 
the end of such Lease Year, such failure, until cured, will be treated as a late payment of 
Participation Rent, subject to a Late Charge. 

3.3.3 If Tenant fails to deliver any Participation Rent Statement within the time 
period set forth in this Section 3.3 (irrespective of whether any Participation Rent is actually paid 
or payable by Tenant to Port) and such failure continues for thirty (30) days after the date Port 
delivers to Tenant written notice of such failure, Port will have the right, among its other 
remedies under this Lease, to have a Port Representative examine Tenant's Books and Records 
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(and, to the extent permitted by the applicable Sublease, the Books and Records of any other 
occupant or user of the Premises) as may be necessary to determine the amount of Participation 
Rent due to Port for the period in question. The determination made by Port Representative will 
be binding upon Tenant, absent manifest error, and Tenant will promptly pay to Port the total 
cost of-the examination, together with the full amount of Participation Rent due and payable for 
the period in question, including any Late Charge and interest at the Default Rate. · 

3.3.4 In the event this Lease expires or terminates on a day other than the last 
day of a Lease Year, Participation Rent for such fractional part of the Lease Year preceding such 
expiration or termination da~e will be prorated to account for the partial Lease Year and paid 
within twenty (20) days after such expiration or termination date, but if this Lease terminates as a 
result of a Tenant Event of Default, any amounts due hereunder will be payable immediately 
upon termination. · 

3.4 Books and Records. Tenant will keep books and records according to generally 
accepted accounting principles consistently applied or such other method as is reasonably 
acceptable to Port. "Books and Records" means all of Tenant's books, records, and accounting 
reports or statements relating to this Lease and the operation and maintenance of the Premises, 
including, without limitation, cash journals, rent rolls, general ledgers, income statements, bank 
statements, income tax schedules relating to the Property, and-any other bookkeeping documents 
Tenant utilizes in its business operations for the Premises. Tenant will maintain a separate set of 
accounts, including bank accounts, to allow a determination of expenses incurred and revenues 
generated directly from the Premises. If Tenant operates all or any portion of the Premises 
through a Subtenant· or Agent (other than· Port), Tenant will cause such Subtenant or Agent to 
adhere to the foregoing requirements regarding books, records, ac<;Qunting principles and the 
like. · 

3.5 Audit. Tenant agrees to make its Books and Records (and, to the extent within 
Tenant's control, the Books and Records of any other person relating to the calculation of 
Participation Rent) available in the City and County of San Francisco to ~ort, or to any 
accountant employed or retained by Port or the City who is ·competent to examine and audit the 
Books and Records (hereinafter collectively referred to as "Port Representative"), for the 
purpose of examining said Books and Records to determine the accuracy of Tenant's reporting of 
Gross Income or Net Income, for a period of five (5) years after the applicable Participation Rent 
Statement was delivered to Port. Tenant will reasonably cooperate with Port Representative 
during the course ofany audit: provided howev~r, once commenced, such audit will be diligently 
pursued to completion by Port within a reasonable time after its commencement. If an audit has 
commenced and Port claims that errors or omissions have occurred, Tenant will retain the Books 
and Records and make them available until'those matters are resolved. 

' . 
If an audit reveals that Tenant has understated Participation Rent for said audit period, 

Tenant will pay Port, within fifteen ( 15) days after receipt of such audit results, the difference 
between the amount Tenant has paid and the amount it should have paid to Port, plus interest at 
the Default Rate. If Tenant understates Participation Rent for any audit period by five percent 
(5%) or more of Tenant's understated amount, Tenant will pay Port's cost of the audit. Any 
overpayments revealed by an audit will be credited towards Rent payments due subsequent to the 
audit until credited in full. 
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3.6 Ma111,er of Payment. Tenant will pay all Rent to Port in lawful money of the 
United States of America at the address for notices to Port specified in this Lease, or to such 
other Person or at such other place as Port may from time to time designate by notice to Tenant. 
Participation Rent is payable without prior notice or demand. Rent is due and payable at the 
times provided in this Lease, provided that if no date for payment is otherwise.specified, or if 
payment is stated to be .due "upon demand," "promptly following notice," "upon receipt of 
invoice," or the like, then such Additional Rent is due thirty (30) days following the giving by 
Port and the receipt by Tenant of such demand, notice, invoice or the like to Tenant specifying 
that such sum is presently due and payable. 

3. 7 Interest on Delinquent Rent. Rent not paid when due (or in the case of 
Participation Rent, if not reported when due or applied when due) will bear interest from the date 
due until paid (or, for Participation Rent, when reported or when applied) at an annual interest 
rate equal to the greater of (i) ten percent ( I 0%) or (ii) five percent (5%) in excess of!he Prime 
Rate that is in effect as of the date payment is due (the ''Default Rate"). However, interest will 
not be payable on Late Charges incurred by Tenant or to the extent such payment would violate 
any applicable usury or similar law. Payment of interest will not excuse or cure any default by 
Tenant. 

3.8 Late Charge. Tenant acknowledges and agrees that late payment by Tenant to 
Port of Rent, or Tenant's failure to provide the Participation Rent Statement to P!)rt, will cause 
Port increased costs not contemplated by this Lease. The exact amount of such costs is 
extremely difficult to ascertain. Such cos~s include processing and accounting charges. 
Accordingly, without limiting any of Port's rights or remedies hereunder and regardless of 
whether such late payment results in a Tenant Event of Default, Tenant will pay a late charge 
(the "Late Charge") equal to the higher of(a) five percent (5%) of all Rent or any portion 
thereof which remains unpaid more than five (5) days following the date it is due (or with respect 
to a failure by Tenant to deliver the Participation Rent Statement to Port within five (5) days 
following the date it is due, five percent (5%) of Participation Rent due for the subject period of 
the Participation Rent Statement), or (b) One Thousand Dollars ($1,000), which amount will be 
increased by an additional One Thousand Dollars ($1,000) on the tenth ( I 0th) anniversary of the 
Commencement Date and every ten (I 0) years thereafter; provided, however, Tenant will not be 
subject to a Late Charge more than once every calendar year if Tenant pays the unpaid Rent or 
delivers the Participation Rent Statement to Port, as applicable, within five (5) days of written 
notice from Port of such failure. The Parties agree that the Late ChargJ'represents a fair and 
reasonable estimate of the cost that Port will incur by reason of a late payment by Tenant. 

3.9 No Abatement or Setoff. Tenant will pay all Rent at the times and in the manner 
provided in this Lease without any abaterttent, setoff, credit (other than the Maintenance Rent 
Credits), deduction, or counterclaim. 

3.10 Net Lease. It is the purpose of this Lease and intent of Port and Tenant that all 
Rent is absolutely net to Port, so that this Lease yields to Port the full amount of Rent at all times 
during the Term, without deduction, abatement or offset. Under no circumstances, whether now 
existing or hereafter arising, and whether or not beyond the present contemplation of the Parties 
is Port expected or required to incur any expense or make any payment of any kind with respect 
to this Lease or Tenant's use or occupancy of the Premises. Without limiting the foregoing and 
except as expressly st~ted in this Lease, Tenant is solely responsible for paying each item of cost 
or expense of every kind and nature whatsoever, the payment of\~hich Port would otherwise be 
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. or become liable by reason of Port's esiate or interests in the Premises, any rights or interests of 
Port in or under this Lease, or the ownership, leasing, operation, management, maintenance, 
repair, rebuilding, remodeling, use or occupancy of the Premises, or any portion thereof. No 
occurrence or situation arising during the Term, or any Law, whether foreseen or unforeseen, and 
however extraordinary, relieves Tenant from its liability to pay all of the sums required by any of 
the provisions of this Lease, or otherwise relieves Tenant from any of its obligations under this 
Lease, or except as set forth in this Lease, gives Tenant any right to terminate this Lease in whole 
or in part. Tenant waives any rights now or hereafter conferred upon it by any Law to terminate 
this Lease or to receive any abatement, diminution, reduction or suspension of payment of such 
sums, on account of any such occurrence or situation, provided that such waiver will not affect or 
impair any right or remedy expressly provided Tenant under this Lease. 

3.11 Survival. Tenant's obligation to pay any unpaid Rent due and payable will 
survive the expiration or earlier termination of this Lease. 

•'\ 
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ASSESSOR INFORMATION 



PARCEL LEASE EXHIBIT I - ASSESSORS INFORMATION 

Overview of major events 

• Pre-event information 
• Assessable/action~ble events for ASR 

o Initial land sale/transfer oftitle 
o Mapping 
o Tax certificates 
o Lien date new construction 
o Complete~ new construction 
o Final ownership change_s/sales to ·users . 

Pre-event· friformation 
• Project timeline of major events 
• Points of contact for the proj~ct· (City PM, developer, etc.) 
• Physical boundaries and clear legal descriptions of what is being conveyed, built, sold, etc. in each phase of the 

project and at the time of map recordation 
• Anticipated final land use for each phase of the project 
• Current federal/state maps if available 

Advance notice and communication of updates at each step in the process 

Event information 

1. Initial land sale/ transfer of title 
a. Assessable: any recorded change in ownership or ground lease/changes to existing ground lease 
b. Information needed: 

i. Deeds (transfer rriaps do not convey title for ASR purposes) 
ii. Subdivision maps and how they correspond to recorded deeds 
iii. Appraisal for transfers from government entities or non-arm's length transactions 

c. Timing: at the time of rl!!cording for a basis of calculating transfer tax 

.2. Mapping 
a. Justification/Purpose: ASR needs this· information to reserve new block and lot numbers for the project. 
b. Information needed: · 

i. Tentative maps that overlay future parceJ changlj!s ant( project phases (with current APNs and 
future reserved APNs) · · 

ii. Federal/state maps if applicable 
iii. Timeline of subdivision activity and how the.current parcels will be divided/combined/adjusted 

in each phase of the subdivision 
iv. Initial subdivision maps and what deeds they correspond to 

c. Timing: 
i. Upon request to reserve APNs for new project 
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3. Tax certificates (Treasurer & Tax Collector's Office provide~ to ASR) 
a. Justification: ASR needs this information to (1) ensure that any outstanding changes in ownership have 

been recorded and any completed or anticipated new construction has been valued and (2) to generate 
a new assessed value for TIX to use for tax pre-payment purposes . 

. b. Information needed: 
i. Pre-final map _ 
ii. TIX Form A and B (depending on how complicated the development is) 

c. Timing: whenever requested by the taxpayer, ASR has four weeks to review and determine new value 

. 4. Lien date new construction 
a. Justificatlo~/Purpose: ASR needs this information to accurately assess the value of new construction in 

progress as of January 1st as required by the Revenue & Taxation Code. 
b. Information needed: 

i. The date construction started and the estimated completion date. If construction was in 
progress on January 1st, the percentage of construction completed. 

ii. A complete list of all the construction and/or demolition cost incurred as of this date, including 
direct and indirect costs and entrepreneurial profit. (sample provided for reference) 

iii. Copies of any leases signed. · 
iv. A detailed description of all work to be completed or any changes to the work description. 
v. A copy of the proforma, feasibility study or appraisal used to support the building of this 

project. 
vi. Copies of all application for building permits. 
vii. Certified copy ofthe lender's disbursement offunds. 
viii. Cost not funded by construction loan. 
ix.- Details on any current or anticipated efforts to sell the property," if applica!>le. 
x. Any additional information, if not referenced above, that woulc:l'influen"Ce the market value-of 

the property. 
xi. Name, mailing addr,ess, phone number and e-mail of person(s) to contact regarding additional 

questions and inspection of property. 
c. Timing: 

i. By January 31st of each year the construction is in progress 

5. Completed new construction 
a. Justification: ASR needs this information to accurately assess the i,:alue of completed new construction 

as of the date of completion as required by the Revenue & Taxation Code. 
b. Information needed: 

December 1, 2016 

i. All property types 
1. The date construction started and completion date. 
2. A detailed description of all work completed (attach referenced floor plans, etc.) 
3. Copies of all applications for building permits. 
4. A complete list of all construction costs (see form) including direct, indirect costs and 

anticipated or actl!al entrepreneurial profit. 
5. Detailed information on costs not funded by construction loans. 
6. A copy of the proforma, feasibility study or appraisal used to support the building of 

this project. 
7. Details on any current or anticipated efforts to sell the property, if applicable. 
8. Copies of any leases signed or currently in negotiation. Please include asking rents for 

spaces -not leased. 
9. A copy of the land lease or other document that indicates the value of the land, if 

applicable. 
10. Projected or actual income and expense statement and a schedule of asking rent, if 

api:,licable. For actual statem~nts, please provide the source document. 
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11. Certified copy of the lender's disbursement of funds. ../ 
12. Details on parking stall rents and any miscellaneous income. 
13. Any appraisal completed. 
14. Any additional information, if not referenced above, that would influence the market 

value of the property. 
15. Name, address, phone number and email of person to contact for questions/arrange for 

a site inspection. 
ii. Office 

1. Rent roll showing net rentable areas by floor and area leased by each tenant; the type of 
lease (FSG, NNN or IG); the date and terms of each lease; the move in date; options to 

· renew; escalation clauses; tax clauses;-free rent or any lease con.cessions, landlord 
tenant improvement allowances. 

2. The gross and net rentable areas of the ·building: 
· 3. Projected or actual sales volume of the property. 
4. A copy of any existing operating agreements, if applicable. 
5. A copy of the feasibility study: 

· 6. A copy of the stacking plan, if applicable. 
7. XFactor or BOMA recalculation of square footage, if applicable. 
8. If the construction project includes a parking garage: 

a. How will it be operated (i.e. leased to a second party for contract rent or net 
income to the owner)? · -1: · 

b. What is the anticipated number of spaces and vehicle capacity (with valet 
_services ifapplicable)? _ . 

c. What will be the monthly fee,for parking? · 
iii. Retail 

· 1. Rent roll showing net rentable areas by·floor and area leased by each tenant; the type of 
lease (FSG, NNN or·IG); the date and terms of each lease; the move in date; options to 
renew; escalation clauses; tax clauses; free rent or any lease concessions, landlord 
tenant improvement allowances. 

2. The gross and net rentable·areas of the building. 
3. Details on parking stall rents and any miscellaneous income. 
4. Projected or actual sales volume of the property. 
5. A copy of the operating agreement signed with the mall owner, if applicable. 

iv. Apartments 
1. Tenant Rent Roll for residential and commercial units that includes the unit number, 

unit type (number of beds/baths), number of rooms, market rate or BMR unit, 
occupancy, square footage, con~ract rental rate, date lease signed, market rental rate, 
other fees collected - parking, storage, pet. Overall parking spaces, any upgrades, floor 
and view premiums (if applicable). Please provide a rent roll as of the certificate of 
occupancy and/or when stabilized occupancy is achieved. . 

2. A finish:schedule. 
3. 

v. Condos 

Total square footage of improvements allocated by use (residential, retail, common 
area, parking, etc.). Area (sq. ft.) of each floor including basement, mezzanine, 
penthouse, etc. 

1. The Parcel Split/Condo Conversion Questionnaire (attached, Excel is strongly preferred.) 
2. For any units retained by the developer (i.e. parking, storage, retail, etc.), please provide 

copies of any signed leases, details on any leases in negotiation or proposed, or a 
summary of asking rents. Include a tenant rent roll, projected or actual income and 
expense statements, and net rentable area of each retained unit. 

3. Condo map/plan (if applicable) - required for us to split a new condo project or condo 
conversion 

..._ 
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vi. Hotel 
1. A list of the number of hotel rooms, the average daily rates, and projected occupancy 

levels. 
2. Percentage of guest segmentation. 
3. A copy of the Management Agreement. 
4. A copy of the Franchise Fee Agreement, specifically identifying the franchise fees an~ 

how they are determined. . 
5. Breakdown of real property and personal property. 
6. Current or projected rent roll showing any net rentable areas of the building by floor 

and area leased by each retail tenant {if any); the type of lease {FSG, NNN, or IG); the 
date and terms of each lease, the move in date; options to renew, escalation clauses, 
tax clauses, free rent or any lease concessions, or landlord/tenant.improvement 
allowances. If there are no leasable office or retail areas on the property, so state. 

c. Timing: within 60 days upon completion of construction for each project phase · 

6. Final ownership changes/sales to u~ers 
a. Event: any recorded change in ownership or new lease/changes to existing lease 
b. lriformation needed: 

December 1, 2016 

i. All property types ·, 

ii. 

1. Information about the sale: 
a. The purchase agreement and closing statement 
b. Identify the broker or agent on the sale 
c. Original list price 
d. Days on market 

2. Details and terms of financing the property. 
· 3:- -Details on any anticipated deferred.maintenance cost~ or capital expenditures 

anticipated by buyer at the time of the sale (i.e. renovations, majo~ repairs, seism.ic 
retrofitting, and asbest_os abatement) and a detailed schedule of when the work is to be 
completed. 

4. If the purchase price was not considered market value for the property, an explanation 
of why. 

5. Detailed anticipated income and expense operating statements of the new owner at 
time of purchase and/or acquisition and the prior two (2) years. 

6. Copies of any leases or lease abstracts, amendments or renewals, including free rent 
and tenant improvement allowances agreed to. : 

7. Marketing materials and/or asking rents to lease vacant space as of the transfer date. 
8. Any anticipated:changes in use. 

Office 
1. 
2. 
3. 

4. 

5. 

6. 

7. 

A copy of the Offering Memorandum distributed by selling agent. 
Copies of any appraisal prepared for purchase financing. 
The investor's pro-forma and market rent assumptions generated by Argus investment 
analysis or other format (Excel preferred). 
A rent roll a~ of the change in ownership date showing; all tenants with corresponding 
suite numbers, suite sizes (sf), monthly or annual rent, date and terms of leases, 
scheduled rent escalations and any vacant rentable space (Excel format preferred). 
Indicate if any lease expense agreements are other than full-service gross wi~h a base 
year (FSG). 
If vacancy is above 10%, provide historical vacancy or occupancy ratios (on an annual or 
bi-annual basis) over the previous three (3) years. 
A detailed annual income and expense summary for the year of sale and the prior two 
(2) years. If historical income and operating statements were not provided by the seller, 
please substitute your operating budget as of the purchase date (Excel format 
preferred). 
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iii. Retail 
1. Any cash flow analysis, proforma worksheets or investment analysis in the acquisition 

ofthe property. . 
2. Any appraisal prepared for the acquisition or financing of the subject property." 
3. Details on the financing involved for the purchase and/or acquisitiQn of the subject 

property. 
4. Current rent roll showing net rentable areas by floor and area leased by each tenan~; 

the type of lease (FSG, NNN or IG); the date and terms of each lease; the move in date; 
options to renew;.escalation clauses; tax clauses; free rent or any lease concessions, 
landlord tenant improvement allowances. 

5. The gross and net rentable areas of the building. 
6. At the time of transfer, indicate the amount of net rentable vacant space, identify its 

location within the building and indicate the asking rental rates. 
7. The anticipated sales volume of the property. 

iv. Apartments 
1. Rent roll as of the change in ownership date, showing the list of all tenants with monthly 

rent and move-in date. For retail tenants, please provide copies of the lease(s), including 
any·amendments or renewals (Excel format preferred). 

2. The anticipated rental rates for any vacant units. 
3. The anticipated operating income and expenses at the time of purchase/change in 

ownership. If available, provide the operating income and expenses statements for the 
two (2) years preceding change in ownership (Excel format preferred). 

4. Details on any miscellaneous income (parking, laundry, storage, etc.) 
5. A copy of any appraisal prepared for any purpose (financing, insurance, investment) 

within two (2) years of the event date. 
6. A description of each unit; number of rooms, bedrooms, bathrooms, furnished or 

unfurnished. · 
v. Hotel 

1. Any appraisal, proforma or feasibility study made to assist in the acquisition of the 
subject property, or for any other purpose (i.e. insurance, investment, financing) 
prepared within two (2) years of the event date. 

2. list of the number of hotel rooms, the average daily rates and occupancy levels as of the 
change in ownership date and for the previous two (2) years. 

3. The guest segmentation, by percentage. 
4. Detailed, historic income and expense statement for the two (2) years prior to the event 

date, and the budgeted or anticipated income and expense statement for the first year 
following the change in ownership date. 

5. Copy of the Management Agree!Tlent. 
6. Copy of the Franchise Agreement, specifically identifying the franchise fees and how 

they are determined. 
7. Copy of the Smith Travel Report for the property, as of the same year as the change in 

ownership. . 
8. The current rent roll showing net rentable areas by floor and area leased by each retail 

tenant (if any); the type of lease (FSG, NNN or !G); the date and terms of each lease; the 
move in date; options to renew; escalation clauses; tax clauses; free rent or any lease 

. concessions, landlord tenant _improvement allowances. If there are no leasable areas of 
the property, so state. 

9. Copy of the sale agreement with detailed itemizations of all real property and business 
personal property components included in the sale. 

vi. Single Family Homes/Condos 
1. No additional information needed, recorded deed is sufficient 

c. Timing: within 60 days of a change to the fee owner of the property 
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Parcel Lease Exhibit J 

Form of Leasing Activity Report 

LEASING ACTIVITY REPORT 

Parcel: [ I 
Date: [ I 

This Leasing Activity Report is being delivered to Port pursuant to Section 9.3(a) of that certain Lease 
dated ___ by and between ___ ("Tenant") and the Port. Initially capitaliied terms used herein · 

are defined in the Lease. 

Item As of the Above-Listed Date 
Total square footage available for Sublease at the 
Premises 
Total square footage of Subleased Space 
Number of Subtenants 
Average rental rate for Subleased Space (expressed as 
monthly rate of dollars per square fC?ot of Subleased 
Space) 
Gross revenues from the Premises 
[Note: If gross revenues haven't been ma~e available in 
other public forums, such as government_filings, then 
Tenant is not required to disclose the same in this 
Leasing Activity Report and may write "N/A" in the 
column at right] 

The contents of this Leasing Activity Report were prepared by the undersigned, who, as an officer of the 

Tenant, certified that to the best of his/her knowledge this Leasing Activity Report is a true and correct 

copy. The undersigned has executed this Leasing Activity Report in his/her capacity as an officer of 

Tenant, and shall incur no personal liability in connection herewith . 

. By: 

Name: 

Title: 

., 
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Parcel Lease Exhibit K CASE NO. 2013.020BE 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

' 
MITIGATION MONITORING AND REPORTING PROGRAM FOR 

SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 
NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

I I I Monitoring/Reporting 
. Implementation Mitigation Responsibility (Public 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule AIC!ncy) 

MITIGATION MEASURES FOR THE SEAWALL LOT 337 A~PIER48 MIXED-USE PROJECT 

M.Cl'-2: ArcheolCJcical Testin1, 
Based on a n:asonablc prcsumplion that archcological rcsource• may be 

·present within the pruj,-ct sile. the following measurcs shall be undertaken to 
avoid any potentially significant adver>e effect fn,m the proposed project on 
buried or submcrg,'11 hisll1rical n:soun:cs. The project sponsor shall n:tain the 
services ofan areheologicol consultant tium the rolalional Qualified 
Archcologicol Ctmsultants List <OACL) maintained by the Planning 
Department an:hcologisl The projeL1 sponsor shall contact the Planning 
Oepartmcnl archeologist 10 ohlain the names and contact inlonnation for-the 
nest three archculogical consultants un the QACI.. ·inc an:heologicol 
consultant shall undertake an archcological testing prugnun as specified 
herein, In adllilion. the con.c.ullanl 8hall he uvailu.hle lo amducl an 
arc;hcological monitoring and/ur data n:cuvory pmgram ifn:quin.'11 pursuant to 
this measure. ·inc archeological c,msultanl's work shall he condu,'l<d in 
accordance \Yith this measure al the direction of the Environmental Re\'iew 
Oniccr (ERO). All plans and report• pn.1)8n.'II hy the consultant, as specified 
herein, shall be submilt..'11 lirst and direc11y to the ERO for review and 
comment and shall be considcn:d draft reports subject to n:vision until linal 
approval.by th,: ERO. An:hc'lllugical monitoring and/or data recovery 
pn,grams required by this mca.,ure could suspend construction of the pmjcct 
for up to a ma,imum of 4 weeks. Al the diredion orthe ERO. the suspension 
of construction can be extended hcyond 4 wa:ks only if such a suspcn.•ion is 
the only feasible means to reduce to a l~••·lhan-.. il!llilicant level ofpolential 
effect• on a signir.cant archc'lllugical n:sourcc, a.• dclincd in CEQA 
Gui~elines, Section.• 15064.5 (al and le). 

1 Where applicable. ·~vertical developer'' includes the Pier 4R dc,,clopcr. 

l'enniltee 1hr 
horizontal 
improvements, such 
a.c. inliaslnU..1u~ in 
puhlic right-of
ways, and public 
spaces (hcrcinan .... 
"infr.tilJUclure 
dt.-vcl,!p<.-r''l or 
vertical 
dcvelop.'l(sl for 
wurk uo vertical 
development 
parcels and n:lai.:d 
improvements 
(hcrcinallcr 
"111.,tical 
dcvclopcr(sn' .. 
applicable. to n:tain 
qualilicd 
pmfessional 
an.iiacologi•1 fi:11111 
the rotational pool 
ofarchacologkul 
con.<ultanL• 
"mainlaincd by the 
Plannine 

Prior to issuance of 
site permit•. 

lnlhL•trueture developer or 
vertical developer; as 
applicable, to retain the 
qualified archeologicnl 
consultant for the project 
who shall n:port to lhe ERO. 
Qualified archeological 
ccmsultunt will soopi: 
archcological lesting 
program with ERO .. 

I Monitoring 
Schedule 

Considered 
compMcwhcn 
infrastructure 
developer or 
vertical 
dt.-vcloper(s), as 
"l'Plicablc. 
retains a qualified 
protl:ssional 
an:baeologicul 
consultant und 
urcheological · 
consultant ha.• 
approved sc.,pc 
by the ERO and 
submits any 
required reports 
to ERO for the 
archeological 
lesting program. 



MoUon No. 20018 
October 6, 2017 

• CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL WT 337 AND PIER4B MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 

Monitorinr/Reportin& 
Implementation . . Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responslblllty !iiebedule Agency) Schedule 
lkpartmcnL 

Consullation with /Je.,cemlanr Communitie.,: On discovery ofan · Infrastructure For the dumtion or Infrastructure developer or Considered 
archenlogical ·site' assuciatod with descendant Native Americans, the ovcrse .. developer or soil-disturbing vertical dcvclopcr(s) Cas complete upon 
Chinese, or other poll.-ntiully interested descendant group. an appropriate vertical activities and data applicable) and/or submittal orFinal . 
n:prescnlalivc' or the descendant group and the ERO shall be ,-onlactcd. The devclopcrtsl 1ii., recovery of archaeological L'OOSUltant Archaeological 
rL-prcscntalive of the descendant group shall be given the opportunity lo applicable) and potentially shall conlact the ERO and -Re.sources 
monit11r archL-ological lie Id investigations of the site and olTer archaeological sil!"ilicant descendant group Report. 
reconm1enda~ons to tlk, ERO n:garding appropriate archcological treatment L'OIISUl!ant. archeologi<:111 sites. n:pn:senlative upon discovery 
oflhc site, recovered data fn,m the site, and, if applicable, interpretative of an archaeological silc 
treatment of the associated archeological site. A copy ot'lhe final associated with descendant 
archeolugical resources report shall he provided to the reprL-scntalivc of the Native American.", Oven;cus 
descendant group. Chiriesc. or interested 

descendant group. The 
reprL-scnlalive of the 
d!:sc:cndant gniup !!hull he 
given the opportunity to 
monitor archaeological lield 
investigutions on the site arid 
consult with the ERO 
regarding appropriutc · 
archaeological tn:a!ntenl of 
the site, of recovered dala 
from the site. and, if 
applicable, any intcrpn:llllivc . 
trcatmenl of the a'l.socialed 
archaL-olo!!ical site. 
An:hacological Cun.,ullant 
shall prepare a Final_. 

) An:hacolORical RCS<MJn:e.s 

The term "an:hcological site" is intended here to include any archeolugical deposit, tcature. burial. or evidence of burial. 
' An "appropriate representative'· of the descendant group is here delincd lo mean. in the ca.so of Native Americans, any individual listed in the cum:nt Native American contact 

list for the City and County of San Francisco mainlained by the NAHC or, in the case of overseas Chinese, ihc Chinese I lislorical Society of America. An appropriate 
represenlalivc or other deS<.-endant groups shoold be determined in consultation with the department an:hcologisL 

SAN FRANCISCO 
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CASE NO. 2013.0Z0BE 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 

MEASURES ADOPTED AS CONDITIONS OF APPROV ~L 
Implementation Mitigation Responsibility (Public Monitoring 
Responsibility Schedule Agency) Schedule 

Report in amsultati<m with 
the ERO (per below), A copy 
of this n.,x,rt shall ho, 
provided to the ERO and the 
representative of the 

I dcS1.i:ndanl gniup. 

Ar,:het,logiml 1'e.,1ing Program. The archcolugieul wnsultanl shall pn,pare Infrastruetore Prior to any An:haeologieal consultant to Prior to any soil 
and _suhmit to the ERO for review and appn>val an archeologieal lcsling plan developer or excavation. site undertake AT/' in disturbing 
(ATP). T~ arch..-ologic:al tcsling progrJrn shall be conductcd in a<-cordam:c vertical preparation or consultation with ERO. activities. 
with the approved ATP. The ATP shall idcntily the propL'rly lYPL'" of the developer(s) (a.s con.citrucli<N1~ und Considered 
expected arehcological re,;ourec(s) that could he adv,:rscly alTccll:d by the applicable) and prior l<> testing. complele upon 
proposed project, the tc-.ting method lo he u.scd. and the locutions archaeological · submit an ATP lor approval of the 
recommended for testing. ·The purpose uf the urcheological testing program consultant in a defined ATP by the ERO 
will be lo determine, lo the extent pos.siblc. the presence or absenL-c of consullath.,n with geographic an.,. and finding by 
archculogieal resources und. idcnti ly and evaluate whether any archeological the ERO. und/or specified - the ERO that die 
resource cncountcn.~ on the site constitutes a historical resource under Development of "'<V'L"lnaclKm ATP is 
CEQA. ATP fur u defined activities to and implcmcnlcd. 

gcogn,phic urea ubluin upprovul by 
and/or specified the ERO. A single 
construction ATP or multiple 
activities. · ATPsmaybe 

produced to addn.'SS 
prujcCI phasing. ·-

At the completion of the archeolugicul tcsting program. the archcological InfrJStruclnre Upon completion ArchUL'Ologicul con.sultunt k> Considered 
consultant shall sabmil a written report of the findins-s to the ERO. If, bu.SL'([ dev,:lopcror nflhc submit results oflesting. and. complete after 
on the archc:tilogical testing rmgram, the arcbeologieal amsultant finds that vertical archeolugicul in cunsultation with ERO. ERO review and 
significant archcological n:sourccs may he present, the ERO, in consultation devclopcr(s) (us testing pmgrum. dL'IL'l'IDine whether additional approval of 
with the archcologicul amsultant. shall determine ifuddilional measures arc upplicublc) and mcasurcs are warranted. If report(s) on'ATP 
warranted. Additional measures thot may he undertaken include additional urchac:tilogicul significant archucokigic-•1 findings. 
urchcological testing, archcological monitoring, and/or an archcological data con.-;ultant in rc.,oun:cs are present and may 
rcc<>vcry pmgrum. No archeological data recovery shall be undertaken consultation with be adver.<ely nlTc-ctcd., the 
without the prior approval oflhe ERO or the Planning Departmc'lll the ERO. inlh!-structurc developer or 
archcologisl. If the ERO determines that a significant archcological resource vertical developer(sl (as 
is present and that the n.'Sourcc could be odv,;rsely affected by the proposed applicable), al its disen.1ion, 
project, a\ the discretion of the project sron.sor: may elccl to redesign a 

nm;c-ct, or implement data 

SAN FRANCISCO 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting -. Implementation Mitigation Responsibility ! Public Monitoring 
MEASURES ADOPTED AS CONDITIO!"IS OF APPROVAL Responsibility Schedule Agency) Schedule 

rccove,y pmgnun. unles.s 
ERO dolcnnines the 
an:ha.'Ological n:sm.1n:c is uf 
greater interpretive than 
rcsearc:h significance and that 
i:n1erprc1ivc lLSC is foasible. 

A. The prupuscd project shall be redesigned so as to avoid any adver.,c effect Writtcn report on At the completion Archeological consultant After completion 
,m the significant archcological resource, or ATP finding.<: of each shall submit n.'P')FI of lho of archcological 

B. A dala recovery program shall be implemented. unless the ERO Infrastructure archaeological findings oflhe ATP to the testing program. 

dctennincs that the archcolosical resource is of greater interpretive than developer or tcsting program. ERO. 
research significance ond thal intcrprclive use of the resoun:c is l'ca.siblc. vertical 

devcloper(s) (as 
'!PPlicalile) and · 
archaeological 
consullunt in 
consullalion with \ 
the ERO. 

Arr:heologiet1/ Monitoring l'rogmm. If the ERO. in con.sullation with lhe Infrastructure The archaeological lfn.-.p1ired. archaeological Considered 
archc~ilugical consullanl, dc'lennines !hill an urcheological muniloring developer or c<lnsullant, coosultanl to pn:pare the compli:lcon 
program shall he implemented, the an:hi:ological monitoring pmgram shall vertical infmstn.u..1ure AMP in cunsulllltiun with approval of 
include the following provisions: dcvelopens I (ILS developer or the ERO. AMP(sl by ERO; . Tho archeological con.sultan!, project sp<msor, and ERO shall mcc1 and . applicablcl!'-"d vertical Infrastructure developer or submiual of 

consult on the scope oflhe archeological monitoring program reusonabl~ arch1<.'0logical dcvclopcr(sl (a.s vertical developer(s) (as report reganling 
prior to any rmjes-t-relatcd soil-disturbing activities commencing. The consullanl in applicable), and applicable). project lindings of 

ERO, in consultation with the archcolugical con.sultant. shall dctennine consullalion with ERO shall meet archaeological consult~!. AMP(s);anJ 

\Vhat project as1ivities shall he archeologically monitored. In most cases, the ERO. prior to the and infra.stru•"lurc finding by ERO 

any soil-disturbing activities. suoh a.s demolition. foundation removal, commencement of developei's or vertical thalAMl'(sl is 

excavation. grading, utility installation, foundation work, pile driving soil-disturbing devclopcns) contractors implemented. 

(foundation, shoring, etc.), site rems-dialion, eto.; shall requite aclivitial for a shall implement lhc AMP. ir 
. archeological monitoring hccau.sc of the risk these activities pose to defined geographic required by, the ERO . 

potential archcological re.sources and their depositional context: area and/or . The archeological consultanl shall advise oil project contraclOlll to be on specified 

the alert fur c-videncc oflhc presence of tho expected resourcc(sJ, know construction 

how to identify evidence nflhc c.,pected rusource(sl. and know the activities. The ERO 

appropriate" protocol in the event of apparent discovery uf an archeological in consullalion with _, 

the archacolo•ical 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOl"E: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Implementation 
Monitoring/Reporting 

Mitigation Responsiblllty (Public Monitoring 
MEASURES ADOPTED AS CO~DITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

rcsoun.:c: consultant shall . The an:heological munitort•l •hull he pn,sent on the project site 111,'Cnnling dctcnninc whlll 
to the schedule ogrccd up1m by the an:hL-ological con.,ultant and the ERO archaeological 
until the ERO has. in ,;onsultation with project archoologieal •~11Lsultant, monitoring is 
determined thal project construction uctivitic.s could have no etrects on ncccs.wy. A single 
significant archeolrigical depo•iLs: AMI' or multiple . lbe un:heological monitor shall record and be authorized to· collect soil AMPsmay be 

samples and artifactual/CL.-ructual material as wanantcd for analysis; pnxluCL-d lo address . lfun inlw:l archeological deposit is cneountcn:d, all soil-distuming 
pn~e.,1 phasing. 

activities in the vicinity of the deposit shall L'Case. The on:heological 
monitor shall be empowered lo temporarily n:din.-cl 
dcmolition/excavution/pilc-drivinglconstruction activities und equipment 
until the deposit is L-vuluatcd. 11: in the case of pile-driving activity 
(foundillion. shoring, etc.), the.archenlogical monitor has cause to believe 
thal th_c pile-driving activity muy ulTect an archeological resource, the 
pile-driving uctivity shall be tenninutcd until un appropriate evaluation of 
the re•ourcc has hL'Cn made in consulllllion with the ERO. The 
archeological consultant shall immediately notify the ERO of the 
encounten:d archeological deposit. The archoological consultant shall 
muke a reasonable effort to a.'ISess the identity, integrity. and significance 
of the cncountcn:d archcnlogical deposit und present the findings of this 
asscs,mc'llt to the ERO. . Whether or not significant archcnlogical resources are cncounts-red. the 
an,hcnlogical consultant shall submit a written report of the finding., or the 
monitoring program lo the ERO . 

.4rcher,/ogirol Dula Recovery l'rogram. The archonlogical duto recove,y Infrastructure Upon If required, archaeological Consider.-.! 
progr-.un shall be conducted in occqnloncc with an archcnlogical data recovery developer or dctenninotion by consull1111l to pn,pun, 1111 L'Olllpls'lo upon 
plan (ADRP). The an:hcolol!ical consultant, project sponsor, and ERO shall vertical the ERO that an ADRl'(s) in COrL•ultation rcviewand · 
meet and consult on the scope oflhe ADRI' prior to preparation of u dran dcveluper(s) (as ADRP is required. with the ERO. approval of the 
ADRI'. lbc un:hL'11ogi<;al etm.<ultant shall submit u draft ADRP tu the !;RO. applicable) and A single ADRP or ADRl'(s) by the 
The ADRP shall identify how the prcposcd data n:1:1,vL-ry pn1gram will archaeological multiple ADRl's ERO. 
preserve the significant infunnation the archcological resource is expected to consultant in may be produced 
contain. That is, the ADRI' will identily what scicntilic/historical research consullalion with to address project 
qu~-stions ore applicable In the expected resource. what data cla.s.,cs the the )!RO. phasing. 
resource is expected to possess. und how the expected data cl1Lsscs would 
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· CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Proj~ 

' MITIGA TIO!'-f MONITORING AND REPORTING _PROGRAM FOR 
SEAWALL WT JJ7 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed proj~t and aU variants, ·unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitlption Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

addrcss the upplicahlc rcsean:h qucotions. Data n:cuvL-ry. in general, should be 
limited to the portions of the hi•torical propL-rty that cuuld he adversely 
affected by the proposed rrojcct. Destructive duta recovery methods shall not 
be applied to any portions of the arcbcological rcroun:1.-s if nondestructive . 
methods arc practical. 

The scope of the ADRI' shall include the following clements: . Field Methods anil Procedures. Descriptions of proposed field strategies, 
procedures. and operations. . Cataloging and Laboratory Analysis. Dt:.,L-ription of" selectal ·cataloging 
sy•h.-m and artifuct analysis procedures. . Discard and Deaccc .. io~ Policy. Description of and rationale for field and . 
post-field discard and deaccession policies. . Interpretive Program. Consideration ofun onsitc/offsitc public interpn:tive 
program during the course of the arch•-ological data recovery program. ' . Security Meusurcs. Recommended security mc8"Ures to pmteL1 the 
an:hcological res,,urcc fmm vandali•-m, looting, and nonintentionally 
damaging activities. Finul Report. Description of" proposed report format 
und distribution of resulL<. · .. 

• . Curation. Description ol"the procedures and recommL'ndation.< fur the 
curation of any recovered data having potential n:ocarch value. 
identification of appropriate curation thcililics~ and a summary of~c 
accession policies ot'the cur-Jtion facilities. 

Fi1,al Archeologict1I Resource., R,pt1rt. The archcological consultant shall -infra.<tructurc For infrastructun: lfapplicablc. archacologicul ConsidL-recJ 
submit a Oran Final" Archcological Re........,. Report ( FARR) to the ERO that developer or developer-prior to con•ultant to submit • Drun complete on 
evaluates the historical •i@llilicancc of any discovered archcological resource vertical ""!"'Ptanccof FARR to ERO. -submittal of 
and dl!'lcribcs the arcbcnlogical and historical research methods employed in dcveloperts) (as work. Prior to FARR and 
the an:heological testing/monitoring/data recovery pn>gram(s) undertaken. A applicable¥ and issuance of appnwal by 
separate, brier, nnn-ctmlidL-ntial summary of finding.• that can be made archaeological Certificate of ERO. 
uvaililblc to the public shall he submitted with each FARR. con.sultant in Temporary or 

consultation with Final Occupancy, 
the ERO. whichever occurs 

first. 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

. MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Mitigation 
Monitoring/Reporting 

Implementation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Once appmvc-d by the HRO. copic'S orlhe FARR shall bedislribuicd ILS follows: Archaeological Upon·upprovol or Archaeological ·consultant to Ctm•ids..-cd 
California Areheological Site Sum:y Northwest lnfonnolion Center (NWIC) con•ullunt at lhe lhe l'ARR by lhe dimrihute FARR. complete when 
shall ,....-eive one copy, the ERO shall receive a copy of the transmittal ol"lhe direction orihc ERO. urchoeologicol 
FARR w the NWIC, and the Environmental Planning division of the Pluming ERO.· consultant 
[)cpanment shall receive one hound. one unbound, and one unlocked. pn,vides written 
searchable PDF copy on CD of the FARR, along with copies of any fonnal site a.-nificntioo to 
rcoordution fonns (CA DPR 523 series) wul/ur documentation lilr nominalioo _to the ERO that the 
lhe National Register of Historic P_lacc.q/Calilorniu Register of Historical required FARR 
Resoun:cs. In ins1ancc.• of high public intcrc'!I in or high interpn:tive value of distribution h"" 
lhe resource, the 'ERO may require a final report contcn~ fonna~ and been completed. 
dis1ribution different from thut presented above. 

M-CP-J: Treatment oflluman Remala1. A1111odaled or un ..... rlated In fr1Lstructure In lhe event human Archac"Ological con•ultant or l'onsids..-cd 
~·anerary Ohjcclli. developer.or remains um.Vor urchw:ological monitor or complcteon 
The treatment of human remains and as.,ociatcd or unassociated funerary vertical' rune'"')' objects infrastructure developer or notification of the 
objects discovered during any soil-disturbing activity shall comply with dcvelopcl'(s) (us ure encountered. vertical dcvelopcl'(s) or San FrJncisco 
applicublc h1atc and fedcrul laws. This shall includc immediate notificution ol' applicable) and during soils contractor lo contac..1. San County Coroner, 
the coroner of the City and County of San Francisco and. in the event nf the archaeological disturbing activity. Francisco County Conmcr ERO. and 
corunefs dctcnninotion that the human n:mains are Native American remai05:- c."Ollsultant, in and ERO lmplcmL-nt NAHC,il' 
notification orthc Native American Heritage Cummissioo (NAHC~ which con•ultalion with regulatory rcquircmenL•. if DCCCS.Ciiill)', and 
shall appoint o Musi Likely Dcs.-cndant (MI.D) (PRC Section 5097.98). The the San t'rancisoo applicable. regarding completion ol' 
ERO will also be immediately notified. The archeolngicul consultnnt, project Coroner, NAHC, discovay nfNative treatment 
sponsor, ERO. and MI.IJ shull have up to but not beyond 6 days alkr the · ERO, and MU). American human remain.ir; agreement and/or 
di•cnvcry to make· all reasonable cni,rts 111 develop an agreement for lhe and 1L•socia1ed and/or analysis. 
treatment ofhuma~ remains and 1t1S11ciated or unassociated funerary objects una. .... ,ciated lilnerary 
with appropriate dignity (CEQA Guideline•. Section 15064.S(d)). The objects. C1mtact 
agreement should take into consideration the appn,priutc excavution. removal, iln:haeolngical corLsultant 
rccordation. analysis.. custodianship, curation,.and final disposition of the and ERO. 
human remains and associated or unassociolcd funerary objecL•. Nothing in 
existing slnle regulations or in this_ mitigation measure compels the project 
sponsor ond lhe ERO to accept recnmmendations ofun MI.D. The 
archs"Ological consultnnt shall retain possession nf any Native American 
human remains and DSSOCialed or uno.,sociated burial objL'Cls until completion 
or any scientific analyses ol'lhc human remains or o~jecLs, o.s specified in lhe , 
treatment ugn.-ement. if such an agreement hos been made or. othenvise, as 
dctennined by the archeological consultant and the ERO . 
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Motion No. 20018 
October&, 201.7 

CASE NO. 2013.0208E 
Sa-all Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
'·SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Earh mltlptlon measnre In this dornment applies to the proposed projett and all varlants,.unless noted otherwise. 

Monitoring/Reporting 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
lmplementatiop ~ltigation Responsibility (Publir · Monitoring 
Responsibility Schedule Agency) Schedule 

M-CP-4: Tribal Cuhural Resources Interpretive Pro1ram. ln&aslruclun: If signilicanl Infrastructure developer, ConsidL't'\.-d 
lfrhe ERO detennincs that a significant archeological resoun:c i• present, and developenir archeological vertical devclnper(s), or complete upon 
if in consultation with the affiliated Native American lribal repn:scntatives, vertical resources arc archaeological consultant project n:design, 
the llRO determines that the resource constitutes a tribal cultural resoun:e develop<'rlsl (a., present. during shall implement the project completion of 
ffCR) and that the re.source could be adversely affected by the proposed applicable I, implementation of rcd~sign, completion of ARPl',nr 

project, the proposed project shall he redesigned "'' as lo avoid any adverse archaeological the projccl. archeological rcsoura: . interpretive 
effect on the significant tribal cultural resou=. if feasible. cnnsul\lllll, and preservation plan. nr program of the 
lflhe F.nvironmenllll Review Officer (F.RO) determines that preservation-in- llRO,in interpretive progra~ ortl,c TCR, ifn:quired. 

place of the tribal cultural n:source ffC:R) pWlluanl to Mi)igation Measure M- consultation with TC:R, if rc4uircd. 

Cl'-2, Archcological Testing. is both feasible and clTective, then the ·the affi.liated 

ar<-liL.ilogical ccmsultant shall prcpon: an orcheological resoun:c preservation Native American 
plan (ARPI'). lmplcmentlllion ·of the appn,ved ARl'P by the archcological tribal 

cc,nsultant shall be required when fea.•ible. repn:scntativ_es. 

If the Environmental Review Onicer (F.RO), if in con.sultation with the 
aniliate.l Native American tribal n:pres,mtativcs and the Project Spons,,r, 
determines that prescrvationDinOplace of the lribal cullur.al rcsoura:s is not a 
sunicient or feasible option, the project sponSllr shall implement an 
interpretive program of the TCR in consultation with alliliati:d tribal 
«,m,sentativcs. An interpretive plan produced in consultation with the ERO 
and affiliall.-d lribal representatives, at a minimum, and approved by the ERO 
would be required to guide the interpretive pmgram. The plan shall identity, 
as appmpriate, praposcd locations for installations or displays, the proposed 
content ond matcriuls of those displays or installation. the producers or artisLs 
of the displays or installation, anil a longDlerm maintenance program. The 
intcrpn.'live program may include artist installations. preferably by local 
Native American artist.,. oral hislnries with k,cal Native Americans. Dl1ifacts 
displays and intcrprelation, and educalional panels or other informational 
di•plays. 

Transportation and am,lation Miligation Measures 
M-TR-3: Parking Garage and lnleneetion Queue Imparts. Infrastructure Prior to issuance of ·Sf MT A. in consultatiQn with Considered 
The easternmost driveway on l.ong Bridge Street (i.e., closest la Bridg~-vicw developer, ganigc certificate of the Planning Department and complete upon 
Stn:ct) shall be restricted to right-in, right-out access during al( times. operator, or vertical occupancy of the Port,.to n..~icw and sign approval of the 
Restricted acccs.s could be accomplished by placing signage (i.e., on Long dcvclopel(s) of Block D2 parking off on detailed plans final driveway 
Bridge Street to direct westbound traffic to the westernmost garuge driveway, gunge. garage. regarding driveways to plans by 
and within the ... .t.inll nnroue for exit;n. traffic to indicate outbound ri11ht Note: Mitioation ensure de.sign will SFMTA, 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pler48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: E!ich mitigation measure in this document applies to the proposed projert and all variants, unless noted otherwise. 

Monitoring,'Reporting 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation ~itigation Responsibility (Publie Monitoring 
Responsibility Schedule Agency) Schedule 

lum movement only allowed) us well a., dclincolurs ofa sutliL-ienl lcnglh in Meusure M-TR-3 sunicicnlly restrict Planning 
the middle of Long Bridge Stn:et to block lefi-tum acces., to the driveway. is not applicalile to movements at t.lriycway to 0..-partmcnt, and 

Variant3 right-in. right-out. the Pun. 
(Recnnligun:d 
Parking). 

M-TR--1.1: Provide Fair-Sbre Contribution to Improve 10 Tcownoend lnlra,,1ructun: Prior to issuam:e of Infrastructure developer ConsidL-n:d 
LI•• C•pacity. developer and/or ccrtilicallcof and/or vertical developerts) complete upon 
Upon oompletion and occupancy uf Phase I ofthe proposed project and upon verticul occupancy of and Tru1Lsp11rtulion cxcc..,.nion of 
completion und occupancy of each subsequenl phase as dclincd in lhe devclopcrts). Pha.se I ofthc Coordimdor tn ohtain L-Urrcnt Transit 
Dt.-velopmenl AgrccmL'fll the projccl "JlOnsnr shall obtain liom SFMTA lhe Tr-.msportation proposed project. ridenihip on the 10 Mitigation 
current ridership on lhe 10 Town9'.-nd and !'(lllduct an as.scssment ofthe Coordinator, ond enter into Transit Townsend from SFMTA and Agreement and 
capacity utilizati,m at lhc ser.-cnline'• Maximum Load Point (MLP) fur SFMTA. Mitigation L'unduct an asKCssmcnl cif the payn\cnt of tb.ir 
weekday AM and PM pcok hour conditions. Agn...,mc-nl. Up,m capacity utilizaticm ,hare 

If the copacity utilization excL-cds 85 percent, a lair share contribution is&"UWlt.."C of a associated with lhe project, contribution a.II!. 

payment shall be made to SFMTA by lhe projeL"I sponsor, calculated us L.._.nificale of as dcserihed in lhe measure. dcscrihL-d in this 
further provids-d in a Tr-ansil Mitigatiun Agreement described heluw. und occupam .. "Y for each · lflhc L11pacily u1ilizu1i,m of M-TR-4.1 liir any 
attached to or incmpor-dlcd into lhe DevclopmL-nl Agrec-rnenl. Such payment phu.se of . the IO Townsend line at its phase of 

•hall he adjusted. as appropriate. lU the extent. if any. lhat lhe proposed development a.s maximum load point exceeds dcvclopmL'flt for 

project reflects either the High Residential Assumption or High Commercial detincd in the 85 percent a.• measured al which such 

Assumptioo based upon all phases of !he proposed project that have hL-cn Development the completion of any contribution is 

complct•-d up to such date. AL-c-onlingly. lhe lair shan: contributiuns hy pha.sc Agr.-c'lllent, individual project pha.sc, and determined to he 
may diner by scenario bccalLse lhc number of transit riders varies due tu SFMTA tu pmvide lhe SFMTA ha.• committed neccssa,y. 
~illercnt mixes of hmd use. ridership dala and lo implement M-TR-4.1, lhe 
If the capacity utilizalion based un SFMTA 's ridership data is less than 85 u.ssess capacity infrastructure developer shall 

pcrccnL then lhe project spon•or"s lair share payment for lhat phase shall he utilization and. if provid., a lilir shun: 

$0 and the process will repeat at lhe next subsequent pha.sc. l!ach suh!<L-quL-nl capacity utilization con1ribu1inn subject lo the 

lair shun: calculation shall toke account ol' amounts paid for prior pha.ses. to exceeds 85 limits sllllcd in M-TR-4. l lo 

ensure that payments are not duplicative lur lhe same lransit rider impact.,. pcrccnL lhe capital costs liir SFMTA lo 

The project sponsor shall enter inlo a Transit Mitigation Agrcement with the 
infrastructure implement one o,f the 

Sl'MTA pursuant to which lhc proje1."1 sponsor will make a fair shan: 
dL-vclupcr/vcrtical designated capacity 

contribulicm to lhe cost of providing additional bus service ,ir olhenvise 
dcvclopcrtsl ,~uld enhancement measures. 

impn,ving service on the IO TowrL<end. The lair share contrib1rtion u.s 
pay fair shun: 

documented in lhe Tran,ponation lmpaL1 Sludy for the proposed project shall 
contribution fees 

not e.,cced lhc following amounts, in total acro•s all phases: 
as ,,.,.med in this 
mea.-;urc_ which . 

a. $991.230 for High CommL-rcial Assumption wnuld he u.q-d bv 
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Motion No. 20018 
October 6, ~017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure i~ this document applies to the proposed project and all variants, unless noted otherwise. 

Monlt"rlng/Reportlng 
Implementation Mitigation Res~nsihlllty ~Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
b. $782, 706 ror High R,-sidential Assumption SFMTAto -· SFMTA will detennino whether adding hus(cs) or other measures are more increase capacity. 
desirable to iMTCo.sc capacity along the route and will use the runds provided 
by the projo,1 sponsor to implement the most desirable moa.•ure(s), which 
may include but is not limited to the rollowing measures: 
I. Convert lo using higher-capacity vehicles on the IO Townsend route. In 

this case, lhe proj,-ct sponson; rair share contribution may be utilized to 
L1lnvert the route to articulutcd buses. Some bus stops along the route may 
not cum:ntly lie configured to accommodate lhe longer articulated bu.ocs. 
Some bus zones could be extended by removing one or more parlcing 
spaces al locutions when: appropriate space is available. 

2. Instead orildding more buses to a congested mute, increase travel speeds 
along the route which would allcriv ror buses to move ra.,;tcr thus 
incrca.sing efficiency and n:liubility. In this cu.•e, the project sponsm's rair 
share cootribution may be usL'II to lilnd u study to identiry appnipriute and 
foasible improvcmcnls and/or implement a portion of the improvemonls .. 
thut would incn:a.oc travel speeds enough to incn:asc capacity along the 
bu., mule. Such improvement• oould include transit only lanes, lransit 
signal priority, and lransit hoarding impmvemenls. 

3. lncrcuse capacity along the oorridor by adding a new Muni servic:e mute 
in this an,a. If this option is selL'Cled, the project sponsors rair shan: 
contribution may rund the purchase of the new vehiok'S. 

M-TR-4.l: Prowlde F'air-S•are Contribution to Improve JO Stneklon Une lnrrasiruclun: Prior to jssuance or lnli'astruclure dL-vcloper or Considered 
Capacity Proposed Prajed. developer and/or ccrtilieale of Transportation Coordinator complete upt\n 

Upon completion and occupancy of Phase I orthc proposed project and vertical occupancy of to obtain current ridership on execution and 
upon complction and occupancy of each subsequent phase as defined in the developer(~), or . Phase I ofthe the 30 Stockton from impls'lllcntalion 

Development Agreement. the project sponsor shall obtain from SFMTA the Transportation proposed ·prt,jcct. SFMTA and etmducl an orTran.sit 
current ridership un the 30 Slocklon and conduct an asscssmenl of the Coordinator, and enter inlo Transit· a.,sessmenl of the capacity Mitigation 
capacity utilization al the Maximum Load Point (MLP) on the route SFMTA .. Mitigation utilization associated with Agreements and 
between the proposed project and MarkL'l Sln:cl for weekday PM peak hour Agre,.'lllcnl. Upt111 the project, a.• described in payment or fair 
conditions. is.quance of a the measure. share 

If the capacity utilizatioo cxeet:ds BS percent. a fuir share contribulit111 - certificate of If the capacily utilization of oonlribution as 

payment shall he made by lhe project sponsor, calculated as further provided occupancy tor L"ach the 30 Stockton line at ils des,-ri~'II in this 

in Tran.,il Mitigation Agreement described below, and auachcd lo or phase of ma."<imum load point exa.-c.-ds M-TR-4.2 for any 

incoroorutm into the Dcwlnnmcnl A2recmcnl. Such nnvment shull he development as BS PLTCenl u.• measured al · phase for which 
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Motion No. 20018 
October&, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 

MEASURES ADOPTED AS CONDITIONS OF .APPROVAL 
Implementation Mitigation Responsibility (Public Monitoring 
Responsibility Schedule Agency) Schedule 

adjust<d, as appropriate, to the extent. ii" uny. that the proposed project rctlccts dclincd in the the completion ofany such contribution 
either the I ligh Commercial Assumption nr the I ligh Residential Assumption, Development individual project phaso:, and is detcnnim:d to 
the latter nf which does not require any fair share contribution. The fair share A@rccmcnl, the SFMTA bus committed be necessary. 
contribution.• differ by scenario becau.sc the numhcr of transit rider.a variL"S ' SFMTA In pmvidc to implement M-TR-4.2. the 
due to difiiorcnt mixL.,; of land use. ri<krship data and inli-Jstructurc developer shall 
If the capacity utilization hosed on SFMTA "s ridership data is les.s thun 85 a.'lsess capacity provide the lair share 
percent, then the project spon~r·s fair share payment for that phu.sc shall be utilizati,m and. if contribution subject to the 
$0 and the pro•..,•• will repeat at the next subsequent phase. 1:uch capacity utilization limits stated in M-TR-4.2 to 
subsequent fair share calculation shall take account of amounts paid for exceeds 85 capital cusL< for SFMTA to 
prior phases. to ensure that pa)'mcnts urc not duplicati\'c for the ~amc transit percent. the implement one of the 
rider impacts. infrastructure dc•il!ll•t•'ll capacity 
The pn~ect applicant shall enter into a Transit Mitigation Agre,:ment with the developer/vertical enhancement measures. 
SFMTA pur.auant LO which the project applicant will make a fair share dcvclopcr(s) would 

contribution to the cost of providing additional bus service or othenvise pay lair share 

improving s,'fVkc on the 30 St,,ckton. The lair share contribution as contribution fees 
documented in the Transportation Impact Study fur the proposed prnject shall 11• srccilicd in this 
not exceed the following amounts, in total across ull phases: measure. which 

a. $417,691 tbrlligh Commercial As•umption would be used by 
SFMTt\ to 

h. SO for High Residential Assumpticm increase capacity. 
SFMTA will dctcnnine whether adding husces) or other measures arc more 
dL-sirable to increase capacity along lhc mute and will use the limds provided 
by the project sponsor to implement the most desirable mcusure(s), which 
may include hut is not limited to the fullnwing mca.surcs: 
I. Convert to using higher-capacity vchicleo on the 30 Stockton mute. In this 

case. 1hc project sponsors fair share contribution may be utilized to 
convert the mute to articulutcd hoses. Some bus stops al,mg the mute may 
not currently be configured to accommodate the longer articulated buses. 
Some bu.• zones could be extended by removing one or more parking 
spaces at localions where ai,pmpriote space is available. 

2. Instead of adding more buses to a congested mute. increase truvel speeds 
along the mute which would allow for hu.•es 10. move faster thus 
increasing elliciency and reliability. In this cusc, the project sponsor's fair 
share contribution may be used ll> fund a study LO identify appropriate and 
ti:asible improvements and/or implement a portion of the impn,vcmen1" 
that would increase travel <OCcds cnow,h to increusc capacity along the 
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Motion No. 20018 
October 5, 2017 

CASE NO. 20.13.0208E 
Seawall Lot 337 and Pier_ 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed projeet and all variants, unless noted otherwise. 

Monltorlng/Reportin11 
Implementation Mitigation Responsibility (PubUc Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responslblllty Schedule Agency) Schedule 
hus route. Such improvom~nts could include transit cmly lunes, lnnsit 
signal priority, and transit boarding improvements. 

3. lnen:usc eupucily ulung the corridor by adding a new Muni service route 
in this urco. lfthis optioo is ,elected, the project •'JlUll•or"s fair shurc 
contribution may fund the purchase ofthe new vehicles. 

M-TR-6: Parking Gange and lnh!rscction Queue Impacts INI Tnnsit Delay Infrastructure l'rior lo certificate SFMT A, in consultation with lnfrastructun: 
A. The westernmost driveway on Mis.sim Rock Street (i.e., closest lo Third developer andior of ucwpancy lilr the Planning 1Jepm1incnt ~ developer'sl 

St,,:cl) shall he restricted lo right-in. right-out IICl.\.'SS und closed during large garage opcralur Block D garugc. the Port. lo review and sign garage operator's 
· AT&T l'mk events. Rcslricll.-d access could he accomplished by placing SFMTA. Planning off on dctajkd plons ,ibligalioos 

signagc as well as dclioeou1r.; of a suHicicnt length on the center line on Dcpanment, regarding drivewuys lo en.sure ck ... -mcd complete 
Mi.soion Rock Street t, east of Third Sln:t.1 o block left-tum access to the Transportation . design will sufficiently once constructiOO 
driveway. Coordinutur. unsite restrict movements at orlistcd 

.. lrdllsportatim staff, driveway lo right-in, right- improvements arc 
pali<ing gurJgc out. compleh:. 
management ~·ff. 
event staff. 

B. A "keep clear- zone shall he provided in front ufthe easternmost driveway lnfrasbucturc Prior to the opening SFMT A, in consultation with lnfra.struelurc 
on Missitm Rock Street {i.e .. closest to Bridg,-vicw Sln:t.11 lo prevent develop.or imd/ur oflhe Rluck D2 the Plimning Department and developer's/ 
\YIIStbound queues at the Third Stn.'Clir.,i"8ion Rnck lnlffic signal Imm garage Upo.'nlior gan,ge. the Port, u, review and sign garage oper•tur's 
blocking inbound acceso lo the driveway. The Keep Clear pavement SFMT/\, Planning off ,m dct_ailed plan regarding obligations 
markings shall be placed in the WCS!bound lane immediately in front of the Department, the castcmmost driveway dcomcd complete 
easternmost driveway ll,r the Block 02 plllking garage. Trunsportation keep clear zone. O!K.'C construction 

Cuordinator, on.<ite oflisted 
transportation staff, impf'9Vcmcnts arc 
parkinggun,gc aimplclc. 
management staff, I 

event staff. 
C. The southbound-left-tum lane at the Third Stn:el/Mi"8ion Rock Street lnfiuslructurc Prior lo ccrtilicatc SFMTA. in amsullation with lnliusbuc:lurc 

inlcr.icclion !!hall he rc.'lripcd to extensl the length oflhc left-tum lane lo 350 developer and/or of occupancy for the Planning Department and devd11per'.-. 
lee!. Advance traffic signal detection equipment shall bc· inslllllcd at the end garage op.Tollor Block D garage; the Port. lo review imd sign qx.,mnn; 
of the newly striped left-tum pocket lo detect when queues fill up the 1~1\- SFMTA, Planning sequencing and oll'on detailed plans ohli@llicn• deemed 
·1um pocb.1 and c.,tcnd north to the end of the pocket near the Third Department. selection of regarding extension oflhe cm,plctc once 
Sln:el/Channcl Street inter.iccliun, allowing additimnl green time u, he Tran."P)rllltiun intervention• left-tum poc:ke1 on 111ird an<l!UClion 111' 
ullucall.'CI lo the southbound left-tum movement at tl!c Third Stn:et/Mi8"ion Coordinator, onsite outlined within Slrccl/Mission Ruck Street. lmcd impnMm:rlls 
Rock Street ·1rumc •il!'ll'I. transportatim stalT. llem C shall he at are CXl111plete. 

nArkino on""'e the direction of the 
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Motion No. 20018 
. October 5, 2017 

CASE NO. 2013.020BE 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 
Monitoring/Reporting 

Implementation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

fflURllg\,"RICDl stat[ Sl'MTA. In the 
cvcntstulT. case that the 

SFMT A identities - any of these 
intervention as 
IC\:hnic:ullv 
clwllc:ngi.;g. 

' ' 
infeasible, CH" 

undesirable 
because of resultant 
upcrJlional issues. 
olhcr inlervenlion.s 
must be scleclcd. 

D. Wuytinding signs including Static and Variable.Mes.sage Sign.< will he Infrastructure Prior lo certificate SFMTA, in con.<ullation with In lrustrueturc 
installed to provide directions to the parking garages and to provide developer and/or of occupuncy for the Planning 0.."J)llrtmenl and developer's/ 
1ruffic alerts~ messages. and ulkmate driving routes for drivers travclin~ garage operatcw Dlock D garage. 1hc Port. to review a.nd sign gurugc 
w the Block D2 ahtwcgmund garugc, to dcstinalions in the vicinity. or SFMTA, Planning off on detailed phms operator's 
through the area. Four High Visihility Static Signs will he ins1allcd, Department, regarding waylinding signs obligati<>ns 
three on the approaches to the Third Strecl/M i•sion Rock Street Transportatioo including Stutic and Variable deemed 
intorsections I for southbound. easthound and northbound direction.<) and Coordinator, onsitc Message Signs. et>mplete once 
one for northbound drivers on Tony A. Francois Bnulcvnrd, south of transportation construction of 
Mission Rock Street. One permanent Variable Message Sign shall be stan: purking listed 
installed for southhound drivers on Third Street. hctwcen King Street garage. improvcmcnL..; 
and Berry Street. management mnn; is complete. 

event staff. 

E. The project sponsor shall enter intn an Evc-nl Mitigati1m Agreement with lnli'nstructure Enter into Event Infrastructure developer and/or C1msidL..-.:d 
the SFMTA that provides lor Parking Control Olliccrs (PCOs) to manage developer and/or Mitigation garage npcrator to enter in enmplctc upnn 
trallic within the project site adjacent lo the proposed project's parking garage operator. Agreement prior Event Management lnli'n.structure 
garages and oo Expo•ition Strecl (h<.'lW1.-cn Third Stn:el and the Shared SFMTA, Planning opening of the Agreement with SFMTA. who developer and 
Public Way) during ull AT&T Park events and ,m-silc events with 15,000 Department, Block IJ2 parking should provide r..- Sl'MTA entering 
or more attendees. Tran.sportation garJgc. implCITll.'lllalion of ull of these into Event 

Coordinator_ unsitc Prior lo iu:ms, us well as closun: of the Mitigation 
tran~pnrlnlion commencement of \V\lStcmmost driv.-wuy during Agn.-cm,-nt. 
stalT. parking constructi,m on the AT&T event< per 11cm A .. 
garage· 
manUJ1ement staff 

site, and nn-gujng 

SAN FRANCISCO 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

SEA WALL LOT JJ7 AND PIER 48: MIXED-USE PROJECT. 

NOTE: Each mltlgation_meuure in this document applies to the proposed project and all nrlants, unless noted otherwise. 

Monit'orin&fReportlng 
lmplementatloa Mltlgadon Responsibility (Pnblic Monitoring 

MEASURES ADOPTED AS·CONDITIONS OF APPROVAL Responsibility Scbednle Agency) Schedule 
event stair. · through the life ot' 

i projcct. 

I'. The site's lmnsportalion coordinator shall be a member of the Mission lnfmstructun: Enter into Ewnt lnli'astru•1ure developer Upon 
Bay Ballpark Tmnsportation Coordination Committee and provide dcwlopcr and/or Mitigation and/or gar-age opemtor to infmstructure 
notilication prior to the sta,:i of any on-site event that would overlap with garage operator Agn:cmcot prior enter into Event developer and 
an event at AT&T Park or the Warriors an:na. SFMTA, Planning opening of the Management Agn:ement SFMTA entering 

Department. Block U2 parking with SFMTA. who should into Event 
Tmnsportati1m garage. provide for implementation Mitigation 

.-,; ... : Coordinator, onsitc With · nf nil of these items, a.s ,..,11 Agn:cm,:nt and 
transportation commencement of as closure oflhc 1mgoing during 
staff, parking · construction, um.I westernmost driveway project 
gar-•gc cm-going lhmugh during AT&T events per operations. 
management staff, lite of the pmject. · Item A. 
event slafi: 

G. Tmtlic destined for the pmposcd project"s parking ga~agcs will he Infrastructure Enter into Event Infra.structure developer Upon 
monitored by the owner/operator during all AT&T Park events and on-site developer and/or Mitigation and/or garagi, operator to lnfmstructun, 
cwnts with 15,000 or more nucndecs, and periodically during weekday gamge opcmtor Agreement prior enter into Event developer and 
a.m. and p.m. peak hour.1, to ensun: that garage access queues do not SFMT A .. Planning opening of the Management Agn:cmcnt SFMT A entering 
a!Tect operations of the T Third transit line. AL1ion will be taken by the Department, Block 1)2 parking with SfMT A, who should into Event 
Mis.<ion Rock Tmnspol1ation Coordinator. onsite transportation s1aff, Tmnsportation ·garugc. provide for implementation Mitig;.,_ion 
parking gamgc managL'Rlcnt staff. event stall; and/or PCOs assigned lo Coordinator, on.,itc With of all ol"lhe"" items, us well Agn.-.:mcnt and 
event lnlllic manugement lo implement n:al-timc tmffic management tmnsportation commem,:emcnl of as closure ohhc ongoing during 
stmtcgies (i.e., alternative tmffic muting. temporal parking pricing, stan; parking construction, and westernmost driveway prnjc.1 
enhanced garage driveway control~, etc.) to reduce vehicle garage access garage on-going through during AT&T even Ls per operations. 
queues so they do not at'fucl operations orthe T Thin:I line. management stall: life of the project: Item A. 

event staff. the weekday 
(non,cvcnl) 
AM and PM 
peak-hour 
monitoring shall 
be conducted 
quarterly on a 
Tucsduy; 
Wednesday, nr 
Thursdav of a 
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Motion No. 20018. 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT .ll7 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation mHsure in this document appliH to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
non-holiday week. 

H .. ll"the SFMTA Dir<:1.11lr, or his or hcT designcc, receives inlbnnation that a In Ira.structure A.smay be SFMTA. Ongoing during 
recurring queue that could affect the operation or the T Third line is developer and/or n:qucsled during project op,:ration., 
imminent or present, SFMT A shall notiry the property owner in writing. garage op<.-mtor operations. per aller opening or 
Upon rcqucsL the owner/opcralor shull hin: a quulilied transportation vertical. SFMT A. wriucn notification Bluel< Dl gar-age. 
consultant to evaluate the condition• ut the site ror no less than 7 days. Planning l>ySFMTA 
The c-onsultant shall pn.1""" a monitoring rcpon to be submitted-to Department, With 
SFMTA ror n:view. lrSFMTA detennines that a recurring queue doe.< Transportation commencement of 
exisL the raeility mmer/o)'Crator shall have 45 days Imm the date urthe Coordinator, on.<CEite operation ofthe 
written determination to ohllle the excessive n:curring quc-uc. Approaches transportati,m Block D2 garage 
to queue obatcment could include hut arc not limited to: changing parking stall'. parking and on-going 
uccc-ss und revenue colleL1ion •-Ystem (PARCS) technology to pn,c:css garage through the lifo or 
vehicles more r-dpidly. adj1L<ting the laynut ofthe garage's gn,und tlonr to management staff, · the project. Jr 
accommod01e mnrc queuing vehicles within the guruge, implementing cvcntstoff. analysis is 
pcok-period surge pricing to encourage garage uc-cess und egress oolsidc requested. the 

. ortimcs with r<:1."Urrent excessive queues; installing additional varial>lc. analysis shull l>c 
message signllb'C rurthcr upstream liom the site to din:ct drivers to garage conducted during a 
access routes away from uffe1..1.ed interscctiorL"i; and/or closin&, limiting or period that is 
controlling Mission Rock Street ucces.< from Third Street during times representative or 
with excessive rccum'llt queuing and n.-Jin.,cting garage-bound trallic to standard trallie 
Terry A. Fronc-ois Boulevanl. patterns, e.g. on 

,.._..,k that dues not 
cuntuin a holiday. 
is not during 
winter break~ or 
on~scuson. etc. 
The unalysis 
period ch<""-'11 l>Y 
the intrastnl1."tun: 
developer/garage 
opcr-•tur and 
eorn,ultants must 
be approved by the 
SFMTA. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E · 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
· SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
lmplementatiqn Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responslblllty Schedule Agency) Schedule 
M-TR-9: lnllfall Traffi< Signar. and Related fnterseclloa Improvements lnfhtslructun: l'aymcnl to SFMTA. Infrastructure 
at UasiR .. lized lntenedions on .-Ourth Street at Mission Rork Street developer, SFMTA: l'rior lo develcip.-r's 
aad Long Bridge Street. SFMTA. issuance of obligations 

Prior to issuance of approval oflhe third building site pennit. but in no event approval of the deemed complete 
later than the site permit for the Block D2 patking garage, the project sponsor third building site once paym..mt is 
•hall pmvide funding lo SFMTA, lbr a maximum amount of SI million fur pennit, but in no madc.SFMTA"s 
SFMT A lo design and construct ( I) a tratlic signal al the intersection of ,- event later than the obligations 
Fourth Strcet/Lmg Bridge Street and (2) a lrJffic signal at the inll.-rscclion of sile permit for "1• deemed complete 
Fourth Strccl/Mis.,ion Rock Street, These improvements ~ould be Block D2 purking once trallie 

constructed by SFMTA prior to opening or the Block D2 patking garage. ' 
garage. •ignal• arc 
Installation of construcll.-d. 
traffic signals: 
Prior lo opening or 

.. the Block D2 
parl<ing garage. 

M-TR-10: Bicyele-"l"raek Interface at Pier 48. Pier 48 devel"P\'r. l'rior lo occupancy Plunning IA")lllrtmcnt will Conaiden.-d 
The project shall construct a highly visible crossing treatment across the of Pier 48. monitor. comrlcle when 
driveway as well a.• bollards and dclcclahlc warning pavcrs that satisfy ADA '"1JSSing 
requirements al the Pier 48 driveway's beginning and end locations along the tn:atmcnt is 
Rlue Grconway palh lo waro cyclists and pedestrians of the upcoming CODSlruL1L-d. 
driveway crossing. 

Tiu: project ,hall provide a traffic control stalTut the junction of the Blue l'ier 48 dcv~l_opcr. During deliverie•. Pier 48 developer lo Ongoing during 
Greenway and the driveway lo the Pier 48 valley during deliveries to manage document WTWll!"menl for delivcriL-s. 
bicycle and truck tralllc. A tlaggcr shall he providi.-d 10 manage bicycle and traffic control slllffto 
pedestrian travel along the Blue Gn.-cnway at the Pier 48 vallc)' driveway manage traffic during 
whenever trucks b.ack into Pier 48. deliveries. Plunning 

Department lo review 
documenllllion. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 

Monltorln&fReporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responslblllty Schednle Agency) Schedule 
M-TR-11.1: Commerrial Loading Supply - Monilor Loadiag Aetivily lnfraslnlcture Study compl•'lion; Planning Pl'P'lrlmenl. _in Consid • .,..d 
ind Implement Additioaal l.oadin,: Maaa,:emcat Straleci•• •• Needed. developer, vertical after crnnpletion of •~msultation wilh lhc complete for each 
Aller L'Omplelion oflhe first ph1L<c ol'lhc proposed pmject and prior to dcveloperjs) or lhe lirst phase of SFMTA. will r.-vi•-w und phase after 
approval of each subsequent pha.<e. lhe project sponsor shall amduct a study garage operators lhe proposed appn,vc mclhodology of Planning 
of utilization of •-nmm,.,..ial loading spaces. The methodology tor the study (us upplicablc). project and prior lo utilization study. Dcpanment staff 
shall he r.-viewed and •l'J1fflvcd by the l'humin11 o,,,.rtmcnl prior to approval or eilch lnfras1roc1urc developer. ~-viL"\YN and 
completion. If the resuh or the study indicates that fewer than IS percent of sub.<equcnl phusc. v,"11.ical dcvelopel1s). and approves the 
lhe commercial loading spa<-es arc available during lhe peak loading period, If additional garage operators (us study~ in 
the project sponsor shall implemcnl additional loading management strategies luuding upplicahlc) will provide cnnsultatinn with 
and/or provide additicmal or expanded otT-stM.-t luuding supply sufficient to management rerort lo Phmni~ lhc SFMTA, und, 
mcL'I the loading demand in subsequent phases of the pmjec:t in either the slruh..-gics ongoing Department on if deemed 
gurugcs or in oll:...trcet parking in individual buildings, cnnsistcnl wjth the in subsequent impl•'Dlcntation or additional necessary~ the 
proposed project'• design intent. Additional loading strategies could include phlL<es ore needed: loading management infrastructure 
(hul an, not limited to): expanding efforts lo coordinate wilh pan.-cl delivery ufter completion of . strategics, ;r required. developer, 
companies to schedule deliveries to the site during hours outside lhe peak each phase for vertical 
hour ofloading, in.stalling parcel lock boxes that allow parcel delivery which udditicmal dcvclopcl1sJ. and 
personnel unsupcn•iscd access to enable nff-hour tk:livcrics, coordinating strategics arc guragc operators 
delivery scrvic.-. acmss building., to enable the delivery of several buildings' applicable. fas applicable) 
packages to a single localion, and/or oncouraging Jcliv•-rics to lhc rclllil and incorporate 
restaurant componL"llls ol'lhe pn,jects tu happen during early morning or IDie providos a report 
evening hours. The project sponsor may also address a shortfall by reserving of how it 
parking spaces lor smaller delivery vehicles such as autos or vans, which incorporated any 
comprise approximately two-thirds or the vehicle typL"S lbr Ii-eight delivery additioool 
service. 1111 lhe ground Door µflhc Rlc><:k D2 gurJgc during peak or munugcmcnt 
approprilllC business hours for small-vehicle deliveries 1111d. in connection strategics for 
!herewith. providing hand trucks, bicycles. or electric wheeled carts for louding into each 
distribution of packages to building., throughout the site. applicable phosc. 

If plans fur individual buildings include a driveway In uff-str.'CI loading or 
parking (maximum 10 ull~sln.-cl spacosl along a fn1ntagc that has a designated 
on-street loading zone, an ,:quivalenl amount or level of off-strec:t loading 
space shall he provid•-d to eff,'Clivcly,replacc the lost on-stn.-ct loading area. : 

SAN FRANCISCO 
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Motion No. 20018 
October &, 2017 

CASE NO. 2013.0208E 
Sa-all Lot 337· and Pier 48 Mixed-Use ProJact 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NO"t:'E: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 

MonltorinwR,eporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL. Responsibility Schedule Apncy) Schedule 
M-TR-1 1.2: Coo!"'inate Deliveries and Tenant Movin1 AtllvhleL Project Ongoing. Planning Department will On-going during 
The project's transportation coordinator und in-building concierges shall Tnmsponation monitor. project 
courdinutc with building tenunls and delivery sen1ie1.-s lo minimize deliveries co .. rdinalor and npc..-raliOrL"I. 
und mnving activiliL-s during peak periods. and endeavor to spread dcliverie.• vertical 
umis• the full day and moving activities lo lime periods after regular working · developcr(s). 
IK\urs, lhereby n.-ducing activily during the peak hour for loading. 
Allhough many deliveries cannot be limited It> specific hours. the 
lransportalion coordinator and in-building "mciergcs shall work with tenants 
to find opportunilics to consolidate deliveries and reduce the need for peak-
period deliveries, wherever-)ltlSsible. 

M-C-TK-4: Provide •·air-Sbre C:ontributioa to Improve 10 Townsend. Infrastructure Prior to issuance of ln6-uctun: developer and/or Considered 
I.inc C:apatily Proposed Proje•t. developer andl,,r ccrtificub: of venical dcvclopcr(s) and complete upon 
Upon complelion and occupancy ol' Phase I ana upon ,-umplelinn and vertical ocwpancy of Phase Tmnsporlalioo Coordinator to execution of 
occupancy ofeuch subsequent phase oflhe proposed project as defined in devclopcr(s), I oflhe proposed obtain current-ridership on the Tran.sit 
the Disposition and Development Agreement, the project sponsor shall lilnd Tmnsportation project, enter into I0Townsi.-od limn Sl'MTA Mitigation 
a tmnsit capacity sludy to be reviewed and approved by the SFMTA. Tho Coordinator, und Transil Miligation and conduct un o.ssessment of Agrcemcnl lor 
proi,ect sponsor shall obtain !rum SFMTA the current ridership on lhe 10 SFMTA. Agn.-cmcnl. I/pun .the capacity utilizatim each pho.,c of 
Townsend 8"d conduct an asscssm~-nt ufthe capacity utilization al the issuance of a o.,sociated with tho project as development, fur 
screenline's Mo.,imum Load Point (MLPJ for weekday AM und PM peak certifi,-atc of dcsa,1,ed in the moo.sun:. which this 
hour conditions. occupancy for each If the capacity utilization of measure is 

.lflhe capacity utili7.ati,m exceeds 85 percent. a liiir share payment shall be \.. pliuscof the IO Townsend line DI illl • determined to be 

made to SFMTA by the ~joct sponsor. calculated as further provided in a development "" muximldll load point exceeds DCCCS.llliiar)', 

Transit Mitigation Agreement. Such payment shall he calculated in light of defined in the 85 percent as measured III lhc 
the project's progress towards one or the olher ol'the development scenario Devclupmcnt completion of any individual 
(i.e. lligh Commercial or lligh Residcnlial) as ren,-.:tcd by all phases oflhe Agn:cment, projccl phase. and the SFMTA 
project that have been completed up to such date. The fair share SFMTA to provide ho.s commillcd It> implement 
contributions by phase differ by sc,-nario because the number of transit rider.ihip data and . M-C-TR-4, the infrustruc:run, 
riders varies due to ditrerent mixes of land use. ' 

assess capacity devt:lopcrs ,;hull provide the 

If the capacity utili7.ation based on SFMTA ·s ridership data is 1,-ss thno 85 
· utili7Jllion and. if fair share contribution subject 

perccnL then the'projecl sponsor"s fair shan: payment for that phase shall be 
capacity utilization to the limils stated in M-C-TR-

SO and the process ,viii repeat at lbc next subscqucnl pho.so. Each 
exceeds 115 pcrcenL 3 1o capital wsts for SFMT A 

· the inftustruclurc 
subsequent lair share calculation shall take account of amounts paid for devclopcrlvertic:al 

to implement one oflhe 

prior phases. to ensure that puymenL• are not duplicative for the same transit dcvclopel(s) would 
designated capacity 

rider impacls. pay fair share 
enhancement measures. 

: contribution fees as 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 M~xed-Use Project 

Ml:flGATION MO~ITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Res~nsibilily (Public Monitoring 

~EASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
The project sponsor sh.all enter into a Transit Mitigation Agreement with the spccilicd in thi.• 
SFMTA undor which the agreement shall provide fur the project sponsor to measure, which 
make a litir share contribution to the cost of providing additional bus service would he u,cd by 
or improving S<rYice on the 1(1 Townsend by paying a fuc. The lair share SFMTAtoincrcaso, 
contribution a., documented in the Tr~nsportation Impact Study from the capacity. 

·pn>po,;L-d project shall not exceed the following amounts. in total aero<.• all 
phases: 
a. $391,179 for High Commen:iul 
b. $324,595 for High Residential 
SFMTA may dctcnninc that other measures to increase capucity along the 
mute wt>uld be more desirable than adding bu.sos and may u.sc the funds 
provided by thi: pmj\.'CI. ~ponsor lo imrilcment these other measures, which 
include hut arc not limited to the following measures: 
I. Convert to using higher-capacity vehicles on the Ill Townsend route. In 

this ca~: the pn~CC:t sponsc,r·s tiir shan: contribution may be utilized to 
convert the mule to articulated buSL'S. Some bus stops along the mute may 
not cum.-nlly be configured to accommodale the longer articulall.-d buses. 
Some bus zones could be exi..-nded by removing one or more parking 
spaces at locati_ons where appmpriah: space is available. 

2. Instead of adding more buses to a congestcd route, it would he more 
de.,ir-•ble lo increa."" travel speeds along the route which would allow for 

\ 
bu.scs to move lilstcr thus im:rcu.,ing elliciency and reliability. In this case, 
the project sponsor's tilir share contrihution may he used to fund a study 
tu identify uppropriatc and lco.•iblc improvements and/or implement a 
porti,m of the improvcmL-nts that woul!l increo.<e travel speeds enough to 
increase capacity along the hus mute. Such iinpmvcmcnts could include 
transit only lanos, transil signal "priority. and transit boarding 
impmvemenL'(. 

3. Another option to increase capacity along the corridor is to add a new 
Muni service route in this area. If this Dption is selected, the project 
sponsors fair share contribution may fund the purchase of the new 
vehiclL'S. 
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Motion No. 20018 
October 6, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-1:JSE PROJECT 

NOTE: Each mitigation measure In this documeni applies to the 11roposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule . Agency) Schedule 

Noise and V-lbration Mitigation Measures 
M-NOl-1: Prepare and Implement a Constr•ction Noioc Contn>I Plan to lnfra•tructure Prior to the Infra.structure developer or Consid,-n:d 
Reduce Conotruction Noise It Noioe-Senoitivc Land Uses. developer.and/or issuance of verticul dcvcloper(sl (us complete upon 
'lbe project sponsor shall develop a noise cnntrol plan that requires the vertical building pcnnits: applicable) to submit the submittal oflhc 
following: dcvclope'1s) (as implementation Coostruction Noise Control Construction . Con.struclion cootra~ shall specify noise-reducing c11ns1ruction apPlicablc~ ongoing during Plan lo the Port's Building Noise Control 

practices that will he employed \o reduce construction noise from construction. Permit Gmup.4 A single Pion to the Port's . 

construction activities. The meusun.-s specified by the pn~ecl spun.sor Noise Contrul Plan or Building l\.'ffllil 

shall hc reviewed and approved by the City prior to the issuance or multiple Noise Control Plans Group. 

building permits. Measures thut can he used to limit noise include, but are muy be pmduccd to address 

not limited to. those listed below. project pha.sing. 

0 Locate construction equipment a., far as li:asiblc Imm noiSL--scnsitivc 
uses. 

0 lkquire that all construction equipm,'111 powered by gasolirie or dieocl 
engi111.-s have sound ,..,,,tml devices that urc·at least as cllccli,-c as those 
originally provided by the manu(acturer and that all equipment be 
operated and maintained lo minimize noise gcneration. 

0 Idling nf inactive construction ,-quipment for prolonged periods shall be 
prohibited (i.e .• more thun S minutes). 

0 Prohibit ga.'IOline or diesel engines fn,m having unmunlcd exhaust 
systems. 

0 Use noise-reducing enclosures around noi.se-gencrJting equipment that 
has the potential to disturb nearby land uses. 

0 Ensure lhat equipm."llt and trucks used for proj•'l.1_ i:onsuuctioo uli)ize 
the best available noise control techniques (e.g. improved mufflers. 
equipment redesign, inwke silencers. ducts. engine enclosures. 
acou,,1ically ullcnuoting shields or shrouds) wherever feasible. 

0 Monitor the elfectivcru.-ss of noise attenuation m~res hy taking noise I 
measun:m.'DL•. A plan for noise monitoring shall be pmvid.'11 to the City ' 
for n.-vi<.-w prior to the cominenccmL"lll of each constructi,m phase. 

' The Port may dc.sil!J1ale another agency. such as the Planning Department, to carry not monitoring and n:porting. and any relerens-c lo Port respon.sibilitics includes such 
designatod agencies. • · 
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Motion No. 2001 B 
October 5, 2017 

CASE NO. 2013.020BE 
Seawall Lot 337 and Pier 48 Milled-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitiption measure in this document applies to the proposed project and all variants. unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
• Impact tools (e.g.,jack hammer.<, 1111vcment breakers. rock drills) used for 

· project construction shall be '·quiet"' gasoline-powered compressors or 
el,-..-u-ically powen.-d compn:ssor.<. and ek..:tric rather than gasoline- or 
di,.,.,1-powcrcd engines shall he used to avoid noisc as.sociatcd with 
compressed air exhaust from pneumatically powered tools. However, 
when: the USC of pneumatic tlM>IS is unavoidable. an exhaust muffler Im 
the compressed air exhaust shull ho used: this mufficr can lower nnisc 
IL-vels from the exhaust by up lo ubuut 10 dRA. Extcmaljackcts on the 
tools themselves shall be uS<.-d; which could achieve a rcdus1ion of, dBA. 
Quieter ,-quipmcnl shull be uS<.-d when lcasiblc. such as drills rather than 
impact equipment. . Construction contra,1ors shall bc required to use _''quiet" gasolin.,.pow•n.-d 
cumpn:SS<>r.< or electrically powcn,d compresson; and electric rather than 
gwmlinc- or diesel-powered forklills for small lilting. . Stationary noise sources, such as temporary generators, shall he located as 
fur fnmt neurhy receptors as pn"-"ible: they shall be muffied and enclosed 
within temporary enclosure.< und shielded by burriers. which could reduce 
const,UctiM noise by as much as 5 dD, orotbcr measun:s, to thccxtcnl 
feasible. . Prior to the is.suaricc of the building permit, along with the submissi,m of lnliustruclure Prior to the Infrastructure developer Considered 
con.<truction documents, the project sponsor shall submit to the Planning developer Wld/or issuance or each and/or vertical dcvelopcr(s) complete upnn 
Dcpurtment anJ Department or Building Inspection a list or measures tor vertical building pi.-nnit for (a.s upplicablo) to •uhmit • revicwund 
responding to and tracking complaints pertaining to construction noise. dcveloperjs) (a.• duration of the list ofmea.,ures for handling approval of the 
These measures shall include: applicable). project. noise complaints to the complaint 
0 ldcntiticatinn of measures that will·be implemented to control Planning Department and tracking 

constnu .. 1i1.m noise. O,,,...im,-nt or Building mea.,ures by the 

0 A pn1ccdure and phone numbers for notifying the Department of Inspection. Planning 

Building lnspi.'Clion, the Department ofl'ublic Health, or the Police Department and 

Depurtment of complaints (during regular amstruclion hours and off Department of 

hours). Building 

0 A sign posted onsitc describing noise a>mplaint procedures and a Inspection. 

complaint hotline number that shall be answered at all times during 
construction. 

0 Designation ofan onsitc conslruL1ion complaint and L-nfc.m.:cmcnt 
manugcr for the project. 
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Motion No. 20018 
OctoberS,2017 

CASE NO. 201.3.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
) SEAWALL LOT JJ7 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation ineas~~e In this ilocument applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Responsibility (Public Monitoring 
Responsibility Schedule Agency) Schedule 

0 A plan for noli lica\ion of neighboring residents and nonresidential 
building managers within 300 fc\.'I or lhe project construction area al 
least 30 days in advance of extreme noise-generating activities 
(defined as activities that generate noise levels of90 dBA or greater) 
uhout the estimated duration of the activity and lhc associated conlml 
measures that will be implc'lllcnled lo reduce noise levels. 

Mltiption Measure M-NOl-2.1: Noise Control Plan l'or Special O•tdoor lnfrwltruclurc Prior lo the lnli'astruclllrc developer Considcri:d 
AmpUfitd Sound. developer and/or is~11ancc of event · and/or park manug<.'I', the L'OIIlplcte upon 
To reduce potential impocts related lo noise generated by evenL< in project park manager, the permit. Port, pork• management submi.'ision und 
outdoor ~ areas, the project sponsor shall develop and implement a Noise Port, parks entity and/or parks approval of the 
Control Plan l\,r operations at the proposed enlortoinment venues lo r<.-duce management entity programming en lily lo· Noise Control 
the potential for noise impacts from public address and/or amplifk-d music. and/or parks submit the Noise: Control Plan by the Port, 
This Noise Control Plan shall contain the following elements: programming Plan to the Pnrt. although the . The project sponsor shall comply with noise cunlrols and restrictions in entity. Noise Control 

applicable cnlcrtainmenl permit requirements ror outdoor cnncerLs, ancl ', Plan maybe 

shall comply with lhc Port of San FrJncisco's "Good Neighbor'' standards, adjusted us 

unless the Port Commission makes a spceilic finding that a particular needed. 
cnnditi,m is unnecessary or inli:asible. . Sp.'Dkcr systems shall he directed away fium the nearest semitive 
receptors 10 the degree leasible. . In order lo limit or prevent sleep disturbance, events with amplified sound 
shall, lo the c.lcnl rca.•onable and appropriate given the nature and 
conic." orthc event, end al I0:00 p.m. 

Mitiptiun Measure M-NOl-2.2: Stationary Equipment Noise Control•. Vertical Priorlu the The Port's Building Pemlit Considered 
Noise allenuation measures shall 6e incorporated into ali stationary equipment dcveloper(s). issuance of Group lo review construction complete after 
(including I IVAC equipment and emergency gi.'DerJlors) installed on all certificate or plans regarding noise submiUnl and 
buildings lhal include such slalionary equipment as nccc. .. •ary lo meet noise occupancy for each attenuation measun=; IOI' approval of plans 
limits specified in Section 2909 of the Police Code. Interior noise limit• shall. building located on stationwy equipment. including noise 
be met under both existing and future noi"" conditions, ai:counting for . the site. attenuation 
foreseeable changes in nnisc conditions in the IUture (i.e., changes in on-site measures by the 
building conligumtitNlS). Noise uttcnuatinn measures could include provision Port"s Building 
of sound cndosurcs/barricrs. liddi1ion of roof parapets to block noise, )'crmit GnMJp. 
increasing setback distances from sensitive ~ceplors, provision or louvered 
vent openings, location ofvenl openings away liom adjacent residential uses, .. 
and restriction of' gcnerotor testing lo the daytime hours. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and ·pier 48 Mixed-Use Project 

MITIGATION M_ONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT"' AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measnre in this document applies to the proposed project and all variants., unless noted otherwise. 
Monitoring/Reporting 

Implementation ·Mitigation Responsibility ( Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule . Agency) Schedule 
Mitigation Meuure M-NOl-2.3: Desi11n of Futul"!' !lioise-Sen1itive u .... Vertical Prior lo the Port staff to revi\.""W ~ noise C<msidcred 
Prior to issuance of a building permit lllr u residential building on Mission dcvelopcrt•l ond issuance of the study. A single noise •"!Udy complelean ... 
Rock Boulevard hct~vecn Ten-y A. Francois Boulevard ond Third Street, a qualif1Cd building pcnnit for . or multiple noise studies may submitlal ond 
noise study shall be conducted by a qualilicd acoustician lo dclcnnine the acoustician. vmictll be produced to addn:ss approval ofthc 
m..-cd to incorpurutc noise atlcnualiun measures into the building design in construction of any pmjs-..1 phasing. noise study by 
order to meet Title 24's int1....-ior noise limit 1hr residential uses a.Iii well as n:sid<"Olial building the Port. 
the City'~ (Article 29, Section 2909(d)) 45-dBA (Ldn) interior noise limil on each JNlrcel on 
for n:sidenlial uses. This evalua1ion shall account for lhe pmjecled incn:usc Mission Rock 
in trallic noise as a result ofprojccl tral1ic along Mission Roel< Boulcvurd Boulevard between 
between TclT)' A. FrJ11cois Boulo-vard ond Third Sln:.:l and uny new Ten-y A. Francois 
shielding hcncliL• pmvidcd by surrounding buildings that exist al the lime Boulevard and 
of development. future cumululivc u··•llic nois.:: increases on adjacL-nl Third Slrcet. 
roadways. existing and planned stationary sources (i.e .. emergency 
generators. HVAC. etc.). and future noise increases from all known 
cumulative pmjecls located with direct line-of-sight lo the project buildi~g. 

Mitigalioa Measure M-NOl-2.4: Daign of Futare Noise-Generating Uses GarJl!C dc,•clopcr Prior lo lhe The l'ort"s Building Penni! Considered 
near Residential llses. (for Block 02 issuance ora Group to review construction compleleatlcr 
l'ulure lond uses shall be designed to minimim lhc pt>lcntial fur sfocp garage) and building permit for pluns to conlinn thlll li.iture submittal and 
disturbance (delincd as exceeding 45 dBA at residential intericirs during the vertical each noi8'."-@.L-ncru1ing land uses approvul or 
hours of IO p.m. tu 7 a.m. I al any future udja.,:nt residential uses. Design dcveloperts) (lor ct>mmereiul/ollicc mc-..-t lhc n.-quircmenls or this construction 
approaches including, hut not limited to. the folluwing shall be incorporated commcn:ial/offil."C building. and prior Mea,run: M-NOl-2.4. ' pion• by the 
inlo flllure development plons lO minimize the potential for noise connicts of buildings), tu issuance of Port's Building 
future uses on the pmje<1 silc: building pcnnil for Penni! Gmup. . Design ofFutun: Noise-Generating Uses. To reduce potential c<mllicls . Block D2 parking 

betwt.-cn scmr.iti\•c receptors and new noisc-gc..'IILffling land uses locall..-d garage. 

adjacent lo these n:ccptnl"ll, exterior facilities such as loading ureas/docks, ' 
trash enclosures, and surface parking lots shall be located on the sides of 
buildings lacing away limn existing or plonned so:nsilive n:c:epl1m; (e.g .. 
residences). ll'this is not fcasihlc, those typos nffacilitics shall be 
enclosed or <-quipped with upprupriale noise shielding. . Dosign ul'futurc Above-Ground Purking Structure on Block D2. For 
porking garage on Block D2. the sido'S oflhc parking slruclun.'S facing 
adjacenl or nearhy exisling or planned residential uses shall be dosigncd lo 
shield residential receptors from noise IL<sncials'tl wilh parking curs. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Sa-all Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to cite proposed project and all variants, unless noted otherwise. 
Monitoring/Reporting 

Implementation Mitigation · Responsibility (Pnblic Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responslblllty Schedule Agency) Schedule 
M-NOI-J. I: PH.:lirivlag Control Measures -Aanoyanee. . Infrastructure Prior to issuance of lnlra.<lructurc developer or Considered 
To reduce impacts W1SOCiatcd with pile driving. a set of site-specific vibration developer and/or building p<.-rmit for VL'lticul developcr(s) (a., complete upon 
al\enuation measure., shall be implemented under the supervision of a vertical each proposed applicable) to submit the submillal and 
qualified acoustical consul!anl during the project construclion period. These devcloper(s) (as building. ConstruL1ion Noise Contmi approval of the 
atlcnuution measures shall include us leu.,iblc, in consideration oftL-chnical applicable), Plan (dclailed in M-NOl-1) Construction 
and structural rcquin.'lncnts and conditions. the fullowing control strategy, us qualified to the Poi'l.'s Building l'ennit Noise Coritml 
well as any other effective strategics to the extent necessary to achieve a PPV acoustical Group documenting site- Plan (including 
vibration level at neighboring properties of les., thun the strongly perceptible consultant. specific vibration Ultcnuation vibration 

level of0.111 in/sec. measures. A single Noise attenuation 

The project sponsor shall n.-quirc the i.-onstruction coritractor to fimit pile- Control Plan or multiple measures) to the 

driving aclivily so that the PPV vibration level at neighboring uses is less than Noise Control Plans may be Port's Building 

0.10 in/sec to the extent it is practical and neC<.-ssary. und, to the extent it is produced to address project Permit Group. 

practical. impl~cnt "quiet" pile-driving technology, such as predrilling pil\111, phasing. 

using sonic pile drivers. or u.,ing more than one pile driver to shorten. the total 
duration of pile driving. 

M-NOl-3.2: Pile-Driving Vibratioa Control Mea..,.n,1- Dam111e. Infrastructure Prior to lnli-Jstructurc developer or Considered 
To reduce the potential for damage to Pier 48, the following mea.sures shall be developer and/or cunstruction vertical developcr(s) (a.< C011111l•tc upon 
implemented: vertical activities adjacent applicable) to submit submillal and . 1bc Port of San Francisco shall be nntilied in writing prior to construction dcvcloper(s) (as to Pier 48. proposed building-specific approval of 

activity that construction may occur within I 00 lee! of the PiLT 48 buildings. applicable~ vibrJtioo thresholds with documentation . The project sponsor shall retain a structural engineer, an archill."Ctural 
building evaluation input from structural incorporating 

historian, and a licensed historical architect (hereafter rcfom.-d to a., the 
team. cngim .. "i..'f", an:hitcctuntl idenlifiL-d 

building evaluation team) to evaluate potentially affcs1ed buildings and 
historian. and historic measures by the 

determino their su=-ptibilily 10 oomage. The structural engine<...- shall 
archi\Cct: an inventory of the Port's Building 

evaluate the building structure. The architectural hislorian and licensed 
condition of Pier 48: a Penni! Group. 

historical architect shall evaluate architectural clemcnls. This building 
vibration moriiloring plan; 

evaluation tcum shall then establish building-specilic vibration thresholds 
and results of the inspection 

that will (a) identify the level ofvibnilion atfect,-d historic buildings will 
tollowing construction 

tolerate so as to preclude struclUrJI dumage to the building ol' a ruuure that 
activities to the Port's 

would result in material damage to any historic features of the buildings, · 
Building Permit Group for 

and (bJ idcnlify lhc level ofvihration al which cosmetic damage may 
review and approval. 

begin to occur to buildings. . The building evaluation team shall inventory and document existing I 

cracks in paint, plaster, concrete, and other ~uilding clements. 
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Motion No. 20018 
October 6, 2017 

CASE NO. 2013.0208E 
Seawall L~t 337 and Pler48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL WT 3J7 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applles to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTE~ AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule . The building evaluation loom shill! develop a ground-borne vibration 
- monitoring plan that will include monitoring vibration at the building• of 

concern to dctcnninc ifthc •-slublished lilre.sholds are exceeded. . The project sponsor shall retain a quulilicd ucuuslical consultant or 
elll!in.-cring !inn to implc'111cnl the vihrJlion monitoring plan at Pier 48. 
As part ol"lhc monitoring pion. lile consultant shall conduct rcgulur , 
p<.Tiodic inspection., for cosmetic damage to each building within 160 feet 
of planned ground-disturbing octivity on the project site. . Should vibration levels he_ohscm:d in excess of the cosmetic domage 
threshold or cosmetic domage be observed below that level, the driving of 
piles wililin 100 feet of the Pier 48 structure (or wililin lile impact distance 
determined by the study of building-specific vibration threshold,;, per 
second bullet above. whichever distance is shorter) shall he hulled until 
mea.sores are implem•'lllcd l<1 prevent cosmetic damage to the extent 
lea.,iblc. These measures include use of alternative construction 
techniques, including. bul not lirnit\.--d til.. use uf pn.~llcd piles ifsnil 
conditions allow. use of small • ..-. lighter equipment, using vibratory 
hammers in place of impact hammers. and u.sing pile cushioning or 
equipping the impact hammer with wooden cu•hion hlock.s lo increase the 
period of time over which the energy from the driver is impancd to the 
pile. Should c,lSOlelic damage to a building occur as a result of ground-
disturhing activity on lhe sile notwithstanding the use ofaltemativc 
ctmstruetion techniques, lilc building(s) shall be remediatcd tu its 1'11'0 -amstructiun condition at the conclusion or gmund-disturhing activity on : 
the site. : . Should vibration le\'cls be obsc-rwd that reach the threshold designed to 
pmtect historic buildings from mah.-riul damage lo historic features, pile-
driving within impact dis1anccs of the l'ier 48 building, as determined by 
the huilding e\'aluation team. shall be hulled and o structural br-•cing 
program or other appropriate pmteetive measures for ·1he potentially 
affected buildinJ!.• •hall be designed by the building evaluation leant and 
implemented hy the project sponHOr. The •lructural hmcing program or 
other protective mea.•urcs shall be de-signed k1 pn:vcnl dumugc k1 the 
potentially affected building., lhal could matL-rially impair their historic 
resource status ct>n•ist•'llt with C:EQA Guideline.• Section ISll64.5CbV21. 
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Motion No. 20018 
October&, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Pnblie Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responslblllty Schedule Agency) Schedule 
In addition. lite structural hrac:ing program shall be c:unsislcnl wilh lhe 
proposed rehabilitation oflhe Pier 48 buildings and mecl lhc Secretary of ; 

th• Interior's Standards fur R•-habilitation. ( . . 
Following completion of con.struction. lhe project oponsor shall conduct a 
second inspoction to inventory changes in existing cracks and new cracks or 
damage. if any. that occum:d as a result of pile driving. If new damage is 
found, lhen the project sponsor shall pn1mplly arrange to have the· damage 
repain:d in accordance with recommendations made by lhc building 
"".aluation team. 

Air Quallt.,• Mitigation Measures 
Mitigation Measure M·AQ-1.1: Off-Road Constructi11n Equipment lnfru.,tructurc l'roparcand Infrastructure developer Considered 
Emissions Minimization. developer and/or lmplelll<."DI and/or venical developer(•) complet< upon 
The project sponoor sholl requin: all con.stroction contr-Jctor.1 lo implement lhc vertical Construction (as applicable) or contractor Port review and 
following mca.'Wrcs to reduce cori.'druction emissions. developcris) (as· Emission.-; to submit a Construction approval or 
A. Engine RequircmcnL• applicabl•). Minimization l'lan: Emissioos Minimization Construction 

I, All off-mad equipment greater than 25 horsepower and operating lor Prior to issuance of' Plan to Port staff lor review Emissions 

mori: than 20 total hours over lhc entire duration of construction grading. excavation, andapprov-•1. Minimization 

activities shall have engines that 011:<.1 or exceed either USEPA or or demolition Quancrly rcpons to be Plan, ongoing 

ARR TiL.- 4 Interim otl~road •'Dlissions slandanls. Tier 4 linal permits und ongoing submitted ID Pon staff review and 

equipment, whi~h may be largely available in the Ray Area. may be during demolition documenting compliance approval of 

used to comply with this n:quiremcnt (since Tier 4 linal engines must 
; and oonstruction with the plan for rcviL'\V and quanerly repons. 

comply with a stricter stand~rd than Tier 4 interim engines, Tier 4 activili~ appn>val. and review and 

linal engi~es meet Tier 4 interim slandards and thus comply with thi• Quarterly Final Construction Report to approval of final 

n:quircmcnl). · M1mitoring RL-j,orts: be submitted to Pon· staff ll.- construction 

2. Where acces.s to alternative sources of power arc av~ilablc,'portable Quarterly after start review and approval. report. 

diesel engines shall be prohibited. of construction 
m:t.ivitics. 

3. Diesel engines, whether tor off-mad ,., on-mad equipment, shall not 
Final Construction be lcfi idling for more than 2 minutes at any location. except 111 
Rcport:Allcr provided in ex•.i,tions hi the applicable state n:gulations reganling 

idling for off-road and on-rood equipment (e.g .. tranic conditions, safe wmplctionof. 

operating conditions). The contractor shall post legible and visible construction 

sign.• in English, Spanish. and Chinese in designated queuing areas . 11L1ivitics hut pri,.-
and at lhc con.stm•1ion sile to remind operators of'the 2-minute idling - to R.Wiving a final 

limit · . cenificate of 
nccupan•-y. 
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Motion No. 20018 
· October 6, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337·and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mltiptioo measure in this documeot applies to the proposed project and all variants, unless noted otherwise. 

i. Monitoring/Reporting ' 
Implementation Mitigation Responsibility (Pnblic Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) .Schedule 
4. The contractor shall instruct constrnL1ion worl<crs and equipment 

operators regarding the maintenance: and tuning uf construction 
equipment and n.-quire !hut such worl<crs and operators properly 
maintain and tune L'\IUipmcnl in OL-ccml~c with manufacturers· 
spL-cificatiuns. 

B. Waivers 
I. The Planning Department's Envinmmcntal Review Oniccr ( ERO) or 

dcsigncc may w-4ivc the rcquir.-ment for an alternative source urpowcr 
from Subsection (A){2) ifan altcmutivc "''"rec of power is limited or 
infeasible at the project site. If the ERO grants the waiver. !ht; 
.-,ntractor must suhmit ducumemation that the equipment USL-d for ' onsitc power generation mcc:ts the requirements of Subsection (A)( I). 

2. The ERO may waive the equipment requirements of Subsection (A)( I) 
ff use of a particular piece of oll~mad equipment with u Tier 4 interi!I'-
compliant engine is not lcasihlc or rea.,onahle, the equipment would 
not pn,ducc the desin:d emissions reductions hecau.se oflhc expected 
<IJ'L"lllting modes, installation oflhe equipment would create a safuty 
lwzanl or impair visibility for the operator, or there is a compelling 
emergency !hut requir.-s use of off-mad equipment that is not Tier 4 
interim-aimpliant. If seeking an exc:cption, the project sponsor shall 
dcmon.stratc to t_hc ERO"s satisfaction that the resulting construction 
emissions would not exceed lhc:.hcalth risk thresholds of signilicuncc 
for cancer risk and l'M2.5 concentrJtions with respect to sensitive 
receptors. as identiliod within the EIR under Impact AQ-4. lflhe ERO 
granL, the wai\•cr. the contractor must use the ncxt-clcuncst piece of 
available otl~road equipmenL according to the table below. 

3. OIT-n,ad Equipment Compliance Step-down SchL'<lulc 
Compllan .. F.ngln• t:ml,sion• F.mislloDII 
Altrmatlve Slondanl CDntrol 

l Ticr3 ARB Levcl 2 VDF.CS 
2 Ticr2 Altl.'fflative 1:ucl• 

VDECS = Verified l>icscl F.mission, Control Strategics 
• AIIL-mativc fuols are nm a Vl>ECS. 

SAN FRANCISCO 
PLANNING DIIPARTMIINI' Page271>f49 



Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Sa-all Lot 337 and Pier 48 Mixed-Use froJact 

MITIGATION MONITORING AND REpPRTING PROGRAM FOR 

SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 
NOTE: Each mitigation measnre In this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS 01' APPROVAL Responslblllty Schedule Agency) Schedule 
4. How to use the table: I rthe ERO determines that lhe equipment 

requirements cannot be met, thL'II the project "JIOIISOI' must attempt to 
meet Compliance Altcmative I. If the F.RO determines that the 
amtnn.1or cann~ ,rupply 011'-ruad equipment that meet.< Compliance 
Alternative I, then the conmwtor mu•t meet Compliance Altcmativc 2. 

C. Construction Emissions Minimi,.alion Plan 
Before ,1arting on,ite construction aL1ivitics, the contractor shall •ubmit u 
Construction Emi,sions Minimization Plan to the ERO ror review and 
approval. The plan shall state, in reasonable detail. how the contractor shall 
moet the requirements or Section A. 

I. The plan shall include-c.<timates of the construction timeline by phase, 
with a description of each piece of off-mad equipment required for every I 

conslnlction phase. The description may include, a.s soch information is 
. , 

available, but is not limited to: equipmL'lll type, equipment manufaclorcr, 
equipment identification number, engine model ~- engine 
certification (tier rating), horsepn,ver. engine serial number, and , 
expected fuel lL<age and hoors of operation. Fur VDECS installed, the 
description may include technology type, serial number, make, model, 
manufacturer, ARR verification numher level, and installation date and 
hour meter reading on installalioq date. for o0°rood equipmL'llt using 
alternative lucls. the description shall also spccily the type of alternative 
fuel being used. RenL'Wllhlc di':9CI •hall be considcred an alternative foel 
if it can be dcmonstral<d to the Plaming Department or the City's air 
quality •pcciali•L• that it is compatible with tiered engines and that 
cmi.sions of ROG and NC>i< from thc'transport of fuel to the pfl!ieL1 site 

2. 
will not olT.'iCI iL< NOx reduction potential. 
The project sponsor •hall ensure that all applicable req~irements or the 
plan have bL'\.'11 inCOl'l'Oralcd into the contract specifications. The plan 
shall include a certification statement. stating that the contractor agrees 
tu comply fully with the plan. 

3. The conlractur shall make the plan available lo the public for n.'Yicw 
onsite during working hours. The contractor shall post at the ., 
all!s1ruction site a legible and visibl~ •ign summarizing the plan. The 
sign shall also state that the public may a.<k to inspect the plan for the 
omiect at any time durina workin11 hours and cxoluin how lo request 
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Motion No. 2001 B 
October 5, 2017 

CASE NO. 2013.020BE 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION ·MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to tbe proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Responsibility (Public Monitoring 
Responslblllty Schedule Agency) Schedule 

to in.spect the pl1111. The contractor shall post al least one copy orthe 
sign in a visible location on each side of the amstruction site lacing a 
public rightofway. 

D. Monitoring 
Allerstart of oonstruction activities. the amtractor shall submit quarterly n,pons 
lo the ERO, documenting .. nnpliunce with U,e plan. Aller L,,mplL'lion of 
construction at.1ivilics bul priur to receiving a final ccrtilicat.c of occupancy, the 
project sponsor shall subrnil lo the ERO a final report, summarizing 
an,1ru,1ion activities. induding the start und end dales. lbc duration of each 
constructi,m pha.se, and the specific inthmwliun required in the plan. 

Miliplion Measure M-AQ-1.2: On-Road Malorlal Delivery and llaul Infrastructure Prepare und lnfrastmclure dL"\'elopcr Considered 
Trucks Constr•ctiun Emissioai l\1inimizlllioa. developer and/or lmplemcnl and/or vertical dcvelopc,181 complete upon 
The project sponsor shall n.-quirc all cor:is1rue1ion eonlrnctors to implemL"lll the vertical Ctmstruction (as applicable) or amtractur Pnrt re,•icw and 
following mCllSUres to reduce construction haul truck emis.,ions. dcvclop<T(s) (as Emissions to submit a Construction approval of 

A. rmgine RequiremenL< applicable). Minimir.Jlion Plan: 1-:missions Minimi7.ntion Cnnstnu .• 1ion , 

I. lbe project sponsor shall also ensure 1h01 all on-rood heavy-duty includh1g engine Plan incluiling engine Emis.~ions · 

diesel trucks with a gross vehicle weight rnling of 19,500 pounds or requirements: Prior requirements 10 l'ort s1aff tor Minimization 

greater used al lhc pnijcct site {such as hlllll trucks. water trucks. dump to issuanc.-c nf u review and approval. Plan, ongoing 
grading, Quarterly repons to be n..-vicwand ' trucks, and concrete trucks) be model year 2010 or newer. 

R. Construction Emissions Minimization Plan 
excaV1:1ti(m, or submitted to Port staff approval or 
demolition pcm1its documenting e,,mplianco quart.crly report.<, 

As pan of the Constructiolr 1,"missi,Hrs Mi11in,i:,a1iul1 Plan idcotif,ed above tor and,mgoing \\1th the plan for review und and review and 
Mitigation Measure M-AQ-1.1 S..'Ction C, lhe conllactor shall slat.c, in during demolition approval. appn1val of final 
n:a.sonablc detail, how the amlractor shall meet the requirements of Section A. am.I construction Final Con.slruclinn Report to construction 

I. The plan shall include estimah.-s of the constructim limeline by phase. activities. be submillL-d 10 Port stuff fur report. 
with a description of how the on-mad haul truck nCL-i rcquin.-d ror cVL"JY Quarterly review and approval. 
consiructim phase will comply with the engine requiremenLs slated Monitoring 
ah,.,ve. The plan shall ulso include oxpc,1,-d fool USDg\l (or miles R~pl>rts: Quancrly" 
lnlveled) and hours or opcrJlion fur the on-road haul truck ncc1. Fur ,m- allcr start of 
mad trucks using allemative foe.ls. the description shall also specify the t.'Ollstruction 
lypc of allcmative fuel being used. Renewable diesel shall be ainsidcred actil'ities. 
as an al1L.,n111ivc rue! if ii cun be demonstrat.cd to the Planning Final C:on.<truction 
Department or the City's air qualily spcciali.st., that it is compatiMe with .Report: Aller 
on-road truck engines and that emis.sinns of ROG and NOx fh1m completion of 
transport of fuel to the prujCL"I silo will not olTset ils NOx reduction etmstructinn 
po1ential. 
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Motion No. 20018 
October&, 2017 

CASE ·No. 2013.0208E 
Seawall lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTIIIIG PROGRAM FOR 
SEAWALL LOT 337 AND.PIER 48 MIXED,.USE PROJECT 

NOTE: Each mitigation measure in this· document applies to the proposed project and all variants, uni~ noted otherwise. 
. . 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule .. See Mitigalion Measure M-AQ-1.1 Scclion C, Part 2. · activities but prior 
b. See Mitigation Mca.sun: M•AQ-1.1 SL-clinn C, Part 3. .. to receiving a final 

C. Monitoring certificate of 

See Mitigation Measure M-AQ-1.1 Section D. ncc:upancy. 

Mitlptlon Me-re M-AQ-1.3: l.o--:-VOC Archittttural Cnatlap. Vcnical -At the start of Vertical devclopcr1sl to Ongoing 
The project sponsor shall use low-VOC (i.e., ROG) L-oatings. beyond local devclopcr1s). con!itruclion submit initial report and throughout 
requirements (i.e., Regulillion 8. Ruic 3: Architectural Coatings~ for at lea.st 90 activities and quarterly reports to the Port's construction and 
percent of all rcsidentiul and nonresidential intcrior and cxlerior painL,. lbis quarterly during Building Penni! Group operation. 
includes 1111 orchitcclural cuating., upplicd during both construction and construction and documenting compliance for 
reapplications throughout the project's opcrn!ional lifetime. Al least 90 percent the projcc:1 '• n:vicw and appnwal. 
of coatings applied must meet the ·'sup,.-r-compliant" voe standard ol'lcss than operational 
Ill g:rams of voe per liter of paint Aller start nf construction activities, the lifetime. 
conlractor shall submit quarterly reports In the ERO documenting compliance 
with this measure by providing an inventory liming the voe content of all 
l:Olllings purchased and applied during con.struc:tioo activities. 
l'or the reapplication of coating.• during the project's operational lili,timc, the 
Declaration ofCnvcnants, ConditiorL•, and Restrictions shall also contain a 
otipulation that low-VOC coatings must be u.,cd and a list of potential 
ooatings shull be provided. A list c,f ·'supcr-<-ompliant" coatings can he found 
on the South Coast Air Quality Management Distric1 ·s wL-bsilC: 
http://www.aqmd.gov/hnme/regulations/compliance/architecturJI• ~ 

coatingsl'super-compliant-coatings. 

Mitiption Measan: M-AQ-1.4: Best Available Control Tec•nolo!O' for Pier 48 developer. Prepare and Pier 48 develop~, or Considered 
In-Water Construction Equipment. Implement conlractor to submit a complete upon 
The project sptmsc,r shall require all construction contraclOIS to implement the Coo•truction Constn1L1ion Emissions Port review and 
following mL-a,;urcs to reduce emissions from in-water equipment. Emissions Minimization Plan including approval or 

A. Engine Requirements Minimization Plan barge and work bout engine Construction 

I. lbc project sponsor.shall ensure that the con•truction barge shall have including barge n:quirements to Port staff for Emissions 

engines that meet or cxCL'Cd USEPA marine engine Tier 3 emis~;ons and work bout review and uppmval. Minimization 

stnndonls. engine Quarterly reports to he Plan~ ongoing 

2. The project sponsor shall also ensure that the corLstruction work boat 
n.-quircments: Prior submiued to Port s1a1T n.-viL.._,. and 

to issuance of a documenting cmnpliance approval of 
engine shall be model year 2005 or newer or meet NO:< and PM grading, with the plan for review and quarterly 
emissions standards for that mc,dcl year. cxcavation1 or approval. reports. and 

demolition -nnits review and 
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Motion No. 20018 
October 6, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and i:tler 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
R. Construction Emissitms Minimi7.alioo Plan 
As port or1hc Construction Emi.v.virms Minimi::ntion Plan idcnlilicd abov., ror 
Miligalion Me a.sun: M-AQ-1.1 Seel ion C, lhc cunlrw:lllr shall slalc, in 
n:asonahle delail. how tho contraclor shall m""t the requirements of 
Scction_A. 

I. The plan shall include eslimlllCS orthe conslruction limelinc by phase, 
wilh a descriplion or how each in-water equipment piece (e.g. barge 
engines. work bools) requin:d lur every conslruction phase will 
comply with the engine rcquircmcnl< slalL-d above. The plan shall also 
include expcclcd lilcl us1111c and hours of operation 1hr in-waler 
ettuipment. For in-wutcr etp.1ipment using alternative lb.els, the 
dcscriplion shall also specify die lype of_ altcmative ruel being u.<cd. 
Renewable diesel shall he considered as an allernative fuel if it can be 
demonslratcd h1 the Planning Department or the City"s air quality 
specialists that it is compatible with tiered engines and that emissions 
of ROG and NOx liuq1 transport of rucl lo the pnijL-cl silc will not 
on~ct ii~ NOx n:ductinn fK.ltentinl. 
a. Sec Mitigation Mca.,ure M-AQ-1.1 Seclion C, Part 2. 
b. Sec Mitigation Measure M-AQ-1.1 Section C. Part 3. 

C:. Monitoring 
Sec Miligalillll Meosun: M-AQ-1.1 Seelion D. 

Mitigation i\leuare l\l-AQ-1.~: Emluion• OffKtts for Construdioa and 
Opention1I Om,c Precursor Emission.._ 
Prior lo the estimated tirst year of cxcccduncc, the· project sponsor, wilh 
oversight of the Plaoning Department, shall elect lo cilhcr: 
I. Directly implement a "JICCitic onset project or program to achieve 

emission reduclions ofup to 9.6 tons oruzonc precursors 10 offset the 
combined emissions from construction and operations remaining above 
significance 1,-vels after implementation or idcntilicd '!'iligalion 
mcusurcs. To quality under this mitigation measure~ the specific 
emis.qions reduction pmje1,,.1 must result in emissions rcduc1ions within 
the Sl'BAAB that an: real, surplus. quantifiable, and eolim:eable and 
would not otherwise he achieved thn1ugh ,~1mpliance with existing 
regulalory rcquircmcnls or any other legal requirement. Prior lo · 
implcmcnlalion ohhc offset nroiecL lhe nruiect ~sor must oblain the 
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Implementation 
Responsibility 

Infrastructure 
developer. 

Mitigation 
Schedule 
and ongoing 
during dernolilion 
and conslruction 
activities. 
Quarterly 
Monitoring 
Reports: QuartL-rly 
afu...- siart of 
constnu •. -tion 
aL1.ivitics. 
Final ConslrUction 
Repnrt: After 
completion of 
construction 
activities but prior 
to receiving a linal 
certiHcate nf 
occupancy. 

Implement a 
specific offset 
project or program: 
Prior lo the 
estimated first year 
or CXCL"Cduncc and 
notify the Port 
within 6 months of 
completion of the 
ollsct project. 
Miligalion Fee: 
ln.stallmenl Ii.Ir 
each devclopmeol 
block lo be paid 

Monitoring/Reporting 
Responsibility (Public 
Agency) 
Final Construction Report lo 
be submitted lo Port slaff for 
review and approval. 

lmplcmcniation of specific 
offset pmj,-cl or-prugr-Jm: 
Port approval of proposed 
offscl program. Port 
vcrificati,m of successful 
cumpleli!m or offset 
program. 
Mitigation Fe-.:: 
Infrastructure dc-vclopcr, 
BAAQMll. and Port lo 
determine fee. RAAQMD 
and infra.<lructure developer 
lo develop and implement 
MOU. 

Monitoring 
Schedule 
approval offihal 
construction 1 

report, 

Implementation 
of specific offset 
project or 
program: 
<.:omplcle upon 
Port"s 
vcrincation of 
succcsslill 
completion of , 
o!T.<ct program. 
Mitigation Fee:: 
Complctc for 
each block upon 
payment of tee . 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all \l&riants, unless noted otherwise. 

Monltorln&fReportlng 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Planning Department's approval of the pn1poscd olTset project by with site pennit installment 
providing documL~tation of the estimatL~ amount of emissions o'f ROG application for outlined in the 
and NOx to be reduced (tons per year) within the SFBAAB from the · each block, if no MOU. 
emissions reduction projcct(s). The project sponsor shall notify the specific project or 
Planning Department within 6 months of completion of the off.set prognun-is 
project for Planning Department verilication. identified. Enter 

2. ray a mitigation off.set fee to the BAAQMD Bay Area Clean Air into MOU with 
l'oundaiioo (Foundation) in installments. a., further described below, with BAAQMD 
each installmcnt_amount to be dctermin.;.i prior to the estimated lirst year Foundalion and 

of excecdanc:e. This fee is intended to fund emissions reduction projects to ' pay olk'I fee in 
achieve reductions totaling up to IO.~ tuns of ozone precursors per year, installments fur 
the <Stimatcd maximum tonnage of operational and constructioo-relatcd each development 
emissions offsets required to reduce emissions below significance levels block. 
after implementation of other identified mitigation measures. This total : 
emissions offset amount w-.L< calculated by summing the maximum daily 
constructinn and operational L-missions of ROO and NOx (pounds/day), 
multiplying by 260 work days JlL'f yL-ar for construction and 365 day• per· 
year for opcl"l!lion, and e<mvcrting to tons. The amount represcnL< the total 
estimated operational and construction-n:latcd ROG and NO~ emissions : 
offsets required. 
The fee shall be paid in up to 12 installments, each installment payable Ill 
the lime of application lbr a site permit for each development block. 
representing the portion of the 10.S ·lmls of uzone preL'llrsors per year 
allributable to each building, as fullows: ta) Blocks A. G, and K: 6.6% or 
0.70 tons per each development block; (b) Pier 48: 18.6%or 1.95 tons; 
(cl Blocks B, C,and D: 9%or0.95 tons per each development block; 
(d) Blocks E and F: I0.3%or 1.08 tons per each development block; and 
(c) Blocks H, I. and J: 4.6% or 0.49 tons per each development block. The 
mitigation olTsi.'1 fee. currently estimated al uppmximalely $18,262 per 
weighted tun, shall nut exces-d SJS,000 per weighted tun of uzonc ' 
precursors plu• an administrative fee ofno more.than S percent ufthe lolal 
off.set to fund one or more emissions redu•-tion pruje•-t.• within the 
SFDAAB. The not to exceed amount of$35,000 will be adjusted tu reflect 
amual California Consumer l'ricc Index adjustments between 2017 und 
the estimated lirst year of exccedance. D,,cumentation of payment shall be 
rrovided to the Planning llepartmcnL 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.~208E 
Seawall Lot ~37 and Pier 48 Mixed-Use-Project 

MITIGATiON MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

i 
NOTE: Each mitigation measure id this document applies to the proposed project and all variants, nnless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring· 

MEASURES ADOPTED AS CONDITIONS 01" APPROVAL Responsibility Schedule Agency) Schedule 
Unless din:ctly implementing~ •l"'citic offset project (or program) as 
descrihcd ahovc. the project _"l'Onsor would L'lltcr into u Memorondum or 
Understanding (MOUi with the RAAQMD Foundation in connection with 
each installment payment dc.•eribed above. The MOLi will include details 
reganling the funds to be paid, the administr-Jtive ree. and the timing of 
the emissions reduction., project. A,-..-cplllncc nfthis le,, by the BAAQMD 
shall serve as acknowk-dgment and a commitment to (I) implement un 
emis.,ions n.-ductinn projec1(s) within a time rrame to be determined. based 
on the type orproject(sl selected. allcr receipt nrlhe mitigation ree io 
achieve the emis.,inns rt.-duction objectives specified above and (2) 
providedocumentatiun 1,i the l'lanning Department and the project 
sponsor describing the projecl(s) fonded by the mitigation ree. including 
the amount of emis.•ions ur ROG and NOx reduced (Ions per year) within 
the Sl'BAAB from the emissions reduction projccl(s). To quality under 
this mitigation mcasun:. the xpecilic cmis.•ions n.>duction project must 
result in emissiun reductions within the SFBAAB that are real, surplus, 
quanti fiahlc. and enforceable and would not otherwise be achieved 
through compliance with existing n:gulalory requirement• or any other 
legal requirement. · 

Mltlplion Measare M-AQ-2.1: Best "A ... ilable Control TechaololY f'or Vertical Prior lo issuance or Vertical developc'J(s) shall Con.•idcred 
Operational Diesel Gencralon. dcvelopcr(s). permit lor each submit documentation of complete upon 
The project sponsor shall ensure that the operational backup diesel generators backup diesel compliance to the l'ort for n.""Yicwand 
comply with the following: (I) ARB Airhome Toxic Control Mea.,ure 8'-"~erJlor from review and uppn,val. approval or 
(ATCM) emissims standunls for model year 2008 or newer engines: and (2) BAAQMD. do .. "Umcnlalion hy 
meet or exceed one orthe following emissioo standards for particulate maller: Port staff. 
(Al Tier 4 interim certified engine or (Bl Tier 2 or Tier 3 certified engine that 
is equipped with an ARB l.evel 3 VDECS. A nnnvcriti .. -u diesel '-'llliHsioos 
control strategy may be used if the tilter has the same particulate mailer 
·reduction us the iden1ical ARB-verified ·model and BAAQMD approves or il• 
use. The proje.t sponsor shall submit documentation or compliance with the 
BAAQMD NSR permitting process (Regulation 2. Rule 2, and Regulation 2, 
{lule 5) and the emissions standard requirement of this me ... ure to the 
Planning Department for review and approval prior to issuance of• pL'l111it for 
a backup diesel generator from any City IJl!cncy. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot"337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AN!) REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, uuless noted otherwise. 
Monitoring/Reporting 

Implementation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsiblllty Schedule Agency) Schedule 

Mitigation Meosure M-AQ-2.2: Reactive Orpnic Gases Emissions Verticai Prior to issuance of VL-rtical dcveloper(s) lo Considered 
Kedaclian !\1-urn. devcl~pcr(~l- anyhuilding work with the San Francisco complete after 
To reduce ROG emissions 11ssocillled with the projccl, the project spo~sor permit and every S Department of Environment documentntion 
shall provide edocution for residential and ct1mmen:ial tenants Ill help redua: years thereafter. to develop materials. San provided to the 
area soun:c (e.g., un:hitccturnl coatings. L"tlrlsumer pmducts. and landscaping) Francisco DL,-.rtmenl of the Dopartmenl of 
emissions us.sociated with residential and building operation.,. Prior 10 receipt F.nvironmcnt to review and Environment of 
of any building permit and cve,y 5 years thereafter, the project sponsor shall approve materials_. di.<lrihution of 
work with the San Francisco Dcranment or Environment to deve)op : educlllional 
electronic com:spondence, which will be distribµted by email annually to materials to 
tcnanls or the project that encourages the purcha.sc of consumer products that iesidcntial and 
an: helter for the environment and gcner~te fewer VOC cmi"8ions. The commercial 
L-orrcspondcnce shall L'IICOUl'llge cnvironmL'fltally preferable pun:hosing and tenant,. 
include contact information and links to SF ArrROVEO. While 
micruhil.'\m-ics do not typic,lly. implement emission control devices, to . 
lilrthcr reduce .ROG (primarily ethanol) cmissi,ms associated with Pier 48 
industrial opcratims. the project sponsor shall implement tcchnollJl!ics to 
reduce ethanol emissions if availalile and practicable. Such measures ct1uld 

: include wet scruhhcnl, ethanol recovc,y and capture (e.g., carbon absorption) 
,,.. incineration. At the time when specific designs for the Pier 48 USC arc 
submitted Ill the City tor approval, the pmject sp.msor shall provide an 
analysis !hill quantities the emissions. based on the specific design proposal. ' 
and evaluates ROG emis.•i.on c,mtrol techriologies. -
Miti11alioa Measure M-AQ-2.J: Transportation Demand Manal"llle•t. Transponatitm Transptlflation Transportotion Coordinlllor The TOM Plan is 
The proj,-ct sponsors shall pn.-pare and implement a Transponation Demand Conrdinatt\r and/ Coordinlllor and/or Ill submit the TDM Plun to considen.-d 
Management (TDM) Plan. The TDM rlan shall have a gwl of reducing or infrastructure lnlrastructure Pl~nning Depanment staff complc-tc upon 

estimated aggregate daily oncr:viay vehicle trirs by 20 percent comrarcd to developer io developer to tor_ n.-vicw and appmval .. appnwal by the 

the aggregate daily one-way vehicle trips identified in the project's travel prepare the TDM prepare TDM rlan Transportotion Coordinlllor rlanning 

demand memo, prepared by Adavant Consulting, dated June 30. 20 IS Plan, which will be and submit to to submit monitoring repon Depanment stan; 

("rravel Demand Memo"), and attached as Appendix 4-4 to the Draft EIR. implemented by rlanning annually to l'lanning in consultation 
The project sponsors shall he responsible for monitoring implementation or the Tran.,ponation Dcpanmcnl staff Department staff and with the SFMTA. 

the TDM Plan and proposing adjustments to the TDM rlan if its goal is not C.oordinator and pri,,r to approval implement TDM Plan Annual 
being achieved. in accordance with the.following provisions. will be binding on of the pmjecl Adjustments (ifn:quiredi monitoring 

The TDM l'lllll may incll,ldc, hut is not limited to.. the types of me11511re.s 
all development repons wt1uld he 

summarized below by wdy or example. TDM Plan measures shall generally be pan:cls. on-going during 

ansistent with the Citv's ndtmtcd TOM Pmoram Standards and the draft project buildout, 
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Motion No. 20018 ·
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM f'.()R 
SEAWALL WT J37 AND PIER 48 MIXED-USE PROJECT 

NOTE: Eaeh mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
proposed TDM rlun pn:pim,d by Nelsim Nygaard. daled.Soptcrnbcr 2016, ond 
auached as Appendix 4;-5 lo the Draft EIR. The TDM Plan describes the scope 
ond applicability of candidate mc"DSUn.-s in detail, and may include, ror c-xumplc: 
• A1,'tivc Tnmsportation: Provi.-;ion of sf.l"CL'"lscapc impn,vcmcnb, lo encourage 

walking, s,:cure bicycle peli<ing, sh,m,:r and locker tltcililies ror cyclists, 
subsidized hike shan: membersbips for project <1Ct.-upan1S. bicycle repair ond 
maintenance services, and other hicyclc-n:laled servic-..-s; 

• Car-Share: Provision or cur-shun: parking spaces and subsidi,cd 
memberships for projc'CI occupanls; 

• Delivery: Provision of umenitic.s and services to support delivery of goods 
to projco"l occ-upanls; 

• Family-Oriented Mca.sures: Provisim of on-site childcare and other 
· ameniti~s to support th~ use of sustainable transpurtati,m modc.-s by families; 

• · High-Occupancy Vehicles: Provision nrca,pooling/vanpooling incentives 
and shuttle bus service; 

• lnlhnnation and Communications: Provision ofmultimodul wayfinding 
sigruigc. transportation information displays. and tailored transportation 
marketing scrvif..-cs: 

• Land Use: Provision of on-site ulfordable housing and healthy food n.'lllil 
scrvic..-es in underscrvcd an:a...;~ 

• Parking: Provision of unbundled parking, short-term daily parking 
provision, parking cash out olli:rs, and n:duced off-stn:ct parking supply. 

The TDM Pion shall de-scribe each measure, including the dcgn:c or 
implementation ( e.g., how long will it be in place, how many tenanls or 
visitors it will licnelit, on which locations within the site it will be placed, 
etc.I and the population that each measure is intended to serve (e.g., 
residential tenants. n:tail visitor>, employees nftenanl<, visitors). The TDM 
Plan shall commit to monitoring vehicle trips to and from the project site lo 
determine the ·mM Plans etlectivencss, as required by TDM Plan 
Monitoring and Reporting outlined hclow. 
The TDM Plan shall have been approved by the Planning Department prior to 
site permit application for the first building and the TDM Plan shall be 
imj,lcmcntc-d a.• to each new building upon the is.,uancc oflhc certificate or 
ucc-upancy for that building. • 
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Implementation 
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Mitigation 
Schedule 
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Monitoring 
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consecutive 
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show that the 
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· has met iLs 
reduction goals, 
at which point; 
n:ports would be 
submitted evc,y 
three ycun<. , 
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Motion No. 20018 
October&,2017 

CASE NO.·2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SE_AWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

/ 
NOTE: Each mitigation measure In this docum'°t applies to the proposed project and all varlan~ unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Aaency) Schedule 
The TDM Plun shall remoin a component or the proposed project lo be 
implemenled for the duralinn of the project. , 
11JM /'Ian Munitorif!K and Reporting. 1hc Transponation Coonlinalnr shall 
collect dllla. prepare monitoring report5 und submit them lo the Planning 
D,:portmcnl To ensure the goal or reducing by 20 pen:enl the aggrcgalc doily 
onc,.way vehicle lrips i• n:asonably achievable, the project sponsor shall monitor 
daily me-way vehicles lrip!I 1hr ~ll"11uildings that have n:a:ivcd a CenificBle of 
Occupancy, and compure lhcsc vehicle lrips lo 1hi, aggregate daily one-way 
vehicle lrips anlicipalcd lor !he those buildings based nn lhe lrip generalion rates 
contained within the proposed project Tra\'el Demand Memo. . Timing: The TrJnsportation Coordinator shall o-ollccl mooiloring data 

and shall begin submitting moniloring reports to lhe Planning 
Dcpanmenl beginning 18 months aficr 1he completion and 
commencement ofoperulion orthe proposed garage on Block D. 
lbereatler. annwl moni1oring reports shall be submitted (rclem:d to as 
"repaning periods") until five consecutive reporting periods show thal 
the project ha., met lhe reduction goal. at which point monitoring data 
shall he submitted to the Planning Dcpanmenl once every 3 years. The 
project sponsor shall complete each trip count and survey (sec below lor 
description) within 30 days rollowing the end of the applicable reporting 
period. Each monitoring report shall be ct1mplcted within 90 days 
following the applicable reponing period. The project sponsor shall 
modiry the timing of monitoring reports such thal a new monitoring 
rcpon is suhmitted 12 months aficr adjustments arc made to the TDM. 
Plun in order to meet lhe reduction· goal. as may he required under the 
"l'DM Plan Adjustments" heading, below. In addition, the Planning 
Deportment may modiry the timing of monitoring reports as needed tu 
consolidate this requirement with other monitoring and/or rcponing 
rcquin.~cnts for the project~ such as annual reporting under the 
proposed project Development Agreement. 

• Term: The Project Sponsor shall monitor, suhmil monitoring rcrons . 
and make plun adjustments as provided below until the earlier of: (ii the 
expiration of the Development Agreement, or (ii) the reduction goal has 
been met fur up to eight consecutive reporting periods as determined by 
the Planning Department. Notwithstanding the foregoing or any other 
orovision of this mitiaation measure, all obliaDlions for moni1orin11. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
lmplementatlon Mitigation ResponsJblllty (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
rcponing and for making adjustments In the TDM Plan shall terminate if 
the pnijcct sponsor has paid and/or made a commitment to pay the offset 
fee for any shonfall in the TDM Plan's meeting the reduction goal as 
provided below. . Compoaeals: The monitoring und n.,itining. including lrip counls, 
surveys und travel demand information, shall include the following 
compooents or comparable alternative methodology and components, as 
approv,~, accepted or pnivided by Planning Deranrrient stall: 
0 Trip Count and Intercept Survey: Pnivide a site-wide trip count and 

intercept survey of persons and vehicles BITiving and lcavin'g the I 

project site. other than on AT&T Park ballgame or nth er majnr event 
(e.g., concen or other event substantially occupying the capacity of 
AT&T Park) days orhou ... li>rno less than lwo dup during the : 
reponing p,-riod between 6:00 ai.m. and 8:00 p.m. One day shall be a 
Tuesday, Wednesday, orThun;day during one ,vcek without ' lcdcrJlly recognized holidays, and another day shall be a Tuesday. 
W,..tnesday. or Thun;day during another week without lederally 
recognized holidays. Tho trip cnunl and intercept survey shall he -
prepared by a qualilicd tnmsponotion or survey consultant. and the 
Planning Depanmcnl shall approve the methodology prior to the 
Project Sponsors cnnductinl! the componenL• of the trip count and 
intercept survey. Tho Planning Dcpanmcnl anticipates it will have a 
standard trip count and intercept survey methodology dovelopcd and 
availabl• 10 project sponson; at the time of data collection. 

0 Travel Demand In formation: The above trip count und survey 
information shall be able to provide the. travel demand analysis 
characteristics (work and non-work trip counls, origins and 
destinations of trips to/from the pmjecl site, and modal split 
information)- as outlined in the Planning Depanment's ; 

T,a.,sportation lmpocl A"u(v.vis Guide/i,iesfor Environn,entul 
Review, October 2002, or subsequent updates in effect al the time of 
the survey. '. 

b Documentation of Plan lmplcmcntalion: The transponation 
coordinator shall work in conjunction with the Planning Depanmcnt 
to develop a surv~y (online or paper) that can be reasonably 
comnleted bv the transnonation coordinator and/or Transnnnation 
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Motion No. 20018 
October 6, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND R~PORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48" MIXED-U~E PROJECT 

NOTE: Each mitigation measure In tbis document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Management A._wciation (TMAI staff members to document 
implemcnluli11n ofTDM program clements und other basic 

· infonnation during the rcponing period. The proje<.1 sponsors shall 
include this survey in the monitoring repon submiucd lo the 
Phmning Department. 

o AssislBllcc and Confidenliulity: The Planning Deportment will a!Olist 
the transponati,m coordinator with questions reganling the 
oompon,-nL• ol'the monitoring n.,,.,n and will assist the trun.,;portalion · 
coonlinator in dctcnnining ways to protcL1 the identity of individual 
survey resp<mdcrs. 

TDM Plan AdiwSJmrm.r. The project sponsors shall adjust the TOM Plan 
·according to the moni1orin11 results ifthree consecutive reponing periods 
demon•tr•tc that measures within the TOM Pion ure not uL-hieving the 
reduction goal. The TDM l'lun odjustmc-nL, shall be mode in consultation with 
the Planning Department and may require renncmcnts to existing measure., 
(e.g., changes to subsidies, incrcu. ... ..i bicycle parking), inclusion ofn~-w 
measures (e.11, .• a new technology or project opei-•tionol changes not 
inconsistent with any 81!,reements with the Pon), or removal of existing 
measures (e.g., measures that are inefTcclive or induce vehicle trips).'-lfthree 
cons.'lllllive n.-porting periods' monitoring results demonstrate that measures 
within the TDM Plan arc not achieving the reduction gaal, the project 
sponsors shall pmpo .. mM Plan adjustments 10 be incorporated in the TDM 
Plan within 270 days following the last reporting period. The project sponsors 
shull implement the TOM Plan odjustmenl< until the results of three 
ennseeulive reponing periods demonstrate that the reduction goal is being 
achieved. 
If after implementing TOM Plan adjustments us described ahove, and the 
project sponsors have nOI met the reduction goal for up to eight consecutive 
n.;,onirig p!.Tiods us detcnnined by the Planning DcpanmenL the project 
sponsors may, al any time thereafter. elect to addn.-.s the shonfall in meeting 
the TOM Phm reduction target by. in addition.hi paying the L-mission ofT.set 
foes set fonh in Mitiaation Mc-dSUre M-AQ-1.5. also navina an additional 

Implementation 
Responsibi_lity -

Mitigation 
Schedule 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

y 

. 

Monitoring 
Schedule 

' No parlcing-related restrictive mcasun.'S on· the project site shall by design or etree~ restriL1 parking on the project site for patrons of AT&T ballparlc games or events. 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT JJ7 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed projert and all nriants, unless noted otherwise. I 

MonitorinavReportiag 
Implementation Mitigation Responsibility (Public Monitoring, 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibllhy Schedule Agency) Schedule 
offset tee in acconlancc with Mitigation Measure M-AQ-1.5, in the amount 
required to addrcs.s, both the shortrall in reduction during the previously 
monilon:d year., and the anticipated shortfall in the remaining expected years 
or project opcralioos, the lauerorwhich •hall he ba.sed oo the shortfall that 
occurred in the most recenlly monitored year. Calculations of emissions lo be 
ofT.scl shall be bused on the lolal amount nf cmis.sions anticipated to be 
reducod by achieving the 20 pcn:enl TDM goal adjusted for the actual 
pc-n.-.:nt;igc ofaggregalc daily onc'!..i\vay vehicle trip reduction achieved in the 
most rL'Cenlly m,mitored YI?''· ! 

Wind and Slladow Mitigation Measure.f 

M-WS-1: ASAfSSment and Mitigation of Wind Hazards on• Building-by- Vertical Prior lu or a.111 purl Vertical dcvelopcr(s) lo Considered 
B•ildin1 BasiL dcvclOP<-'l'(Sl and or the suhmi«al submit lo the Plwming s-omplclc U(km 
I. Prior lo or as part orlhe suhmitwl package li>r the schemali~ design of a new qualitied wind package ror the Department and the Port, for approval orwind 

building (Proposed Building), lhc PruposcJ Building dcvelopcr shall submit consultant. schematic design their review and approval. a report by lite 
lo lhc Planning Dt.'JIUllment, fur il< review and approval, a scope orwmk Vertical or a new huildi~g. scup,; of work and, toll owing Planning 
and. lollowing appmval oflhe scope. a report from a Qualificd Wind dcvelopc11S) 10 the approval of lite scope of Department and 
Co1millant (QWC) that reviews lhc I~ Building 8'.-hemalic design, implement work by Planning Port. 
absent landscaping.• "QWC" mc'alls a "ind consultant retained by lhc nn:hilcclw-JI nr Department and rort stall: a 
Proposed Ruilding(s) developer and approved by lhc Planning IJcpwtmcnl landscaping report Imm a quali Hed wind 
for prcpan,lion orlhe report. The EIR wind consultant for lhc pffl)l()IICd features, or a eonsultnnt that dclcrmins-,; 
pmjc.1 and any ,llhl.-r wind coosuliant on the City's then approved list or combination of building-specific wind 
otherwise appruv.-d by the City will be con.sidered a QWC. such reatun:s. thal condition.,. 

2. "fhe QWC report shall evaluate whether the Proposed Building(s) would have heen 
create a Signilicanl Wind Impact. "Signilkunl Wind Impact" means a dcmoostrlllcd in 
substantial increase on a •itc-widc ba.,i.s in the number of hours per year wind tunnel Ill 
that lhc 26 mph wind hazurd crit..-rion is excec-ded or, irbaselinc wind reduce the 
conditions arc greater than 26 mph, a subs'lanlial increase in the area Proposi.-d 
subjected lo winds greater than 26 mph. This analysis shall focus on the Building's wind 
entire project urea that wa.s studied in wind tunnel tests.conducted for the hazards to a level. 
EIR and notjusl the area immediately surrounding lhc Proposed no greater than 
Ruilding(s). those or either 

6 The scope or work for this report shall use the same methodology and wind l•-st puinl l1JC11lions a.s the Wind Study preplll'l.-d fiH" this EIR. 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this do~ument applies to the proposed project and all variants, unless noted otherwise. 

Monltorlng(Reportinc 
Implementation Mitigation · Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL · Responsibility Schedule Agency) Schedule 
3. The QWC shall L,-nsider the ProposL-d Building(•) in the context ufthe Wind Study 

"Current Project:" which, al any given time during construction of the Cnnfiguraliun A or 
Project shall he defined a.s the building mWISCS used in the Original Model Wind Study 
(Wind Study Configuration 8~ 7 except as updated to rencct sehemalic Configumtion B. 
design suhmittals fur any previously approved building that has not yet 
cummcnced constn.11..1.iun_ und construction permit designs for oo-site 
buildings that an: under construclion or huvc completed cunslruction. "Ibis 
model shall be referred to a.s the "Current Project" and shall be-updated 
over time a.s architectural design for each proposed project block/bui_lding 
is completed. 

4. ·11te Proposed Building shall be tested in the wind tunnel as propo!led, 
including any architectural fi:atures thal can be shown on plans lo mitigate 
wind elli:cts.• Testing may not include uny existing or proposed onsite 
landscaping. A separate test shall be L'Onductcd with existing and proposed 
on.site landscaping included. if required per Section S, below. The 
ua.'Olllpanying report shall compare the wind tunnel results analyzing the 
Prupos,.-d Building in the context orthe Current PrujL-.:1 to the following 
two baselines: (I) the EIR baseline conditions fur the project site (Wind 
Study Configuration A~ and (2) Existing Pl1Ls Project (i.e .. with Mission 
Rock prupo!IC.-d pn,ject) conditi,ms used in the EIR (Wind Study 
Conliguralion o,. 

s. No tiinher analysis shall he required il'the QWC concludes. and the 
Planning Department coo'-<'111"!1, lhBl the Proposed Buil/ling's schematic 
design, absent proposed onsilc landscaping, would noi create a Significant 
Wind Impact. lf'the QWC concludes thut the l'roposcd Building's 
sd1ematic design. absent propos,..-d onsite und existing off.site landscaping, 

' would create u Significant Wind lnipact, a.s delincd above. then a second ' 
wind tunnel 11.'SI shull be conducted, Inking into account proposed onsite 
landscaoine. und cxistinll olisite landsr,min~. The intent of landsclliline. is , 

7 · All references to the Wind Study retcr 10 the Mission Rock EIR Pedestrian Wind Study Wind Tunnel Tcs(la Report pr.-pared by RWDI, iinal report, January 25, 2017. which can 
be found in Appendix 7-1 to this l!IR. 

1 These could include features such·,.. setbacks. wind banles, r-Jndomized balconie", overhands, canopies. awnings and the like. provided they are consislL'lll with the pn>jL'Cl's 
Design Controls and shown on schematic an:hitcclural plans for the Proposed BuiWins, 
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CA$E NO. 2013.0ZOBE 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

I . 
MITIGATION MONITORING AND REPORTING PROGRAM FOR I I SEAWALL WT 337 AND PIER 48 MIXED-USE PROJECT ' 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants. unless noted otherwise. 

Monltorlng,'Reportlng 
Implementation Mitigation Responsibility (Public Monitoring 

'MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schednle Agency) Schedule 
lo <'lllulatc the function and cffccl of a man made wind screen. The 
fullowing parameters have been dct..'T111ined lo be the minimum 
n.-quirements for landscaping feamres lo he clTcclivc in controlling wind:9 . II is the cnmbin.-d effect of a cluster or group of landscaping features 

that is most cm.-ctivc. r.ithcr than the maiurity nf one lrcc. . Sinc-c a gc~eral rule is that vc-rtical wind control leatures should be 
taller than the uwrag,, height nfa·pcrson. loliugc lium the ground up 
is most cni:ctive al a height of appro,imutcly 6 lo 8 feet. . Since winds can ea.sily now under tree crowns, undcrplantings 
(e.g., shrub pluntings 01 the hu.<eofo )Jee) should he included wheri, 
trunks ore bore for the r.rst 5 lo 6 feel of a tn,e · mea.sured from the 
ground. . Tree crowns with al loa.<I 60 pcn:enl cowr (density of leafage) and 
even spread nfbranchc-s are most elToclive . 

. ri.to.{~g,_'ftiifi;.~~~~l~Ju..¼i.~~;-~·,,~:.f~/\, ~-:·.,:-//. .. . •. . • . . . 
.. .. _ ... . ··.' .;~,- · .. ,,:_· . . \"", ... ., . ,, .. ... . .. 

M-B1-J.I: Condutt Impact Hammer Pile Drlvln1 durln1 Periods that Pitr 4K developer. During the Pier 48 developer In submit Considered 
Avoid Spedal-Stolu• Fioll Speeies' Spawning and Migration Seasons. construction work detniled conslruc'licm complc'lc upon . 
In-water pile installation u.sing impact hummers •hull occur within the work window of Jun< I schedule tc, Port staff for approval of 
window of June .I IO November 30, which has hccn established for dn:dging to November 30. review and approval. constn11 •. 1ion 
in San Francisco Buy lo n.-duc-e potential elTcct.• on special-status r.sh species. schedule by Port 

slalT. 

M-B1-3.2: Pile-Driving Nui .. Reduetinn for lbe Protettiou orn,h. Pier 48 developer. Prior tu the s1art of Pier 48 dewlopcr lo prepare Considered 
Prior to the start of pile driving in the Bay, the project sponsor shall develop pile driving in the an undcnvatcr noise complete upon 
an underwater noise monitoring and attenuation plan and obtain oppmval Roy. monitoring and uucnuuti,m review and 
fn,m NMFS. The NMFS-appmvc..J pion or any modir.caliuns shall be pion and obtnin appmval approval of the 
provided to the City Planning Department for determinatioo of consistency fn,m NMFS. The NMl'S- sound attenuation 
with the requirements in this measure. approved plan or any and monitoring 

The plan shall provide do-tails ri,gording Lhe e.<limatcd underwater sound modir.cations lo he provided plan hy NMFS 

levels expected. sound attenuation methods, methods used Lo monitor and lo the Port •taff for and consistency 

veri l'y sound lewis during pile-driving activities, and management prdclices determination c,f c-onsislcnc-y dclcrminatinn by 
with the rcauircmcnls in this 

• RWDI, Landstaping, December 8, 2016. 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGA,TION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL WT 337 AND PIER~ MIXED-USE PROJECT 

NOTE: Earh mitiption measure in thii doruoient applies to the proposed project and aD l'arianb, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
to be taken to n:ducc pile-driving sound in the murinc environmCl!l to below 
NMl'S thresholds for injury to fish. The plan shall inco'l"'rulC, but not be 
limited to, the following BMPs: 
• All steel pilings shall be installed with a vibratory pile driver to the 

d<-cpcst depth prJCticable. An impact pile driver may be used only where 
n,-ccs.sary, as delermincd by the contruL"lnr and/or project s'llgincer, to 
complete installation of the st<.-cl pilings. in accordance-with seismic safety 
or other engineering criteria. 

• The smallest pile driver and minimum force shall be used to complete the 
wurl< nc,-.:ssary In meet NMFS n.'quirements. as dcicnnined by the 
contractor and/or project engineer. 

• The hummer shall be cushioned using a 12-inch-thick wood block during 
all impact hammer pile-driving operations. . 

• To n.-ducc impacts lo levels below injury thresholds. based on . 
hydroacauslic monitoring and the amount of impact pile driving 
occurring on a particular day, a bubble curtain, wood block cushion, air 

• barrier. or similar technology shall be employed during impact pile
driving activities. 

• A '"soil start"10 technique si:,all be employed upon initial pile-driving 
activities every day to allow fish an opportunity to vacate the area. 

• During impa<'I pile driving. the conlmctor shall limit the number of 
strikes per day to the minimum necessary ln complete the Wllrk~ a." 
dL'lennined by the conlmctnr and/or project engineer. 

• No pile driving shall occur at night. 
• During impact pile driving, a qualified fish biologist shall monitor the 

pmjcct site tor fish that ••hibit signs of distress. If tish arc observed 
exhibiting sips of injury or distn.-ss. work shall be halted by the 
biologist, and the cumulative SEL up tn that point shall be examined. If 
the cumulative SEL is close to the thresh<1ld or e,cecds the threshold. 
then pile-drivinl!. activities will cease until the next day. 

Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/Reporting 
Responsibility (Public 
Agenry) 
measure. 

Monitoring 
~edule 
Port staff. 

• I 

'" Soll starts require an initial set of three slrikes from the impact hammer at 40 percent energy; followed hy • 1-minuto waiting period betWL'Cll subsequent thn.'1.--strike sets. Soft 
starts for vibratory hammers will initiate noise at 15 seconds at reduced energy, followed by a I-minute waiting period between subS<.'qucnl slllrts. This process shwld continue 
for a period of no less than 20 minules. 
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CASE NO. 2013.0208E . 
Seawall Lot 337 and Pier 48 Mixed-Use P~ject 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the·proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
• All pile-driving and pile-removal uctivily shall he moni~ by a NMFS

llflpmvcd biol~cal monitor bclim: and during all pile driving. The 
biological monitor shall maintain a monitoring log of daily pilc--driving · 
activities. any licld ,o,und m<Wiun:mcnlS. fish sighting.._ und implc'fll,-ntation 
of ,.,n-start and shut.<fown n:quin:ments. A monitoring n.-pon shall he 
prcpaRd for submission to NMFS and the City (submitted monthly and al 

. the ,,11npk-tiun of all pilc-drivinl!lril<"-1\.'fllOVal activities). 
M-81-3.J: Plle-Dmiag No;.., Reduction for Protection of Marine M1mmalll. 
Prior to the stan or pile driving in the Bay, as pan of the underww:rnoisc 
m,mitoring and attenuation plan required by Mitigation Meo.sure M-81-3.2, 
the project spon.sor shall provide details regarding the estimated underwater 
sound levels expcct,-d, not just tiym impact hamm<T pile driving !hill may 
alTcct fish but also fmm vibratory pile driving and removal because these 
Stlllnd levels may alTect marine mammals. The plan shall also address sound 
attenuation methods. methods used to monitor and verify sound levels during 
pile-driving uc:tivitie5:- and maoogemenl praclif..-c.s to be tukcn to reduce pih,,._ 
driving sound in the murine environment to bcl,"v NMFS thn..-shulds tOr 
injwy k• marine mammals. As pan ufimplc'flls"lltulion ol'the •ound 
attenuutiori monitoring plan. the project sponsor shall take actions to reduce 
the cfTL-ct ofundcn,-atcr noise tnmsmis!!i,,n on marine mammals. "l'hcsc 
actions shall include. al a minimum: 
• The establishment or initial sali:ty zones. based on the estimated N MFS 

injury threshold contours ror the different.marine mammals (as shown in 
Tahlc 4.L-K and Table 4.L-9). The initial size ol'the salcty zones may be 
moditkd, bBS<-d on ,111>sequent analysis 11fthe onticipated noise levels and 
the octually proposed piles, equirmcnt, and activity prior to coristroeti,m 
but ,mly with the approval 11fNMFS. · 

• Hydrwc11ustic: munit11ring. according to the NMFS.....,rovcd sound 
attenuation and monitoring plan, shall be oompleted during initial pile driving 
to verily projected isoplc'lhs 1hr pile driving and removal. The pion shall . 
require n:al-limc hydmacou.stic monitoring fur a sufficient numb<T of pil,-s lo 
determine and verily modelc-d 111,isc isopleths. The sali:ty 1.0IIC.S established 
prior lo conslruction may be modilied, based on field rnea.suremenis of noise 
levels from diffurent pilc'-driving activitic.._ if the licld mcasuremcnlS indicate 
that dilli:rcnt misc threshold cmtou,. d1on those cstimllk:d prior tu 
coll'llruclim an:,..........;..., but univ with annnwal of NMFS. 

SAN FRANCISCO 
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Implementation 
Responsibility 

Pier 48 developer. 

Mitigation 
Schedule 

Prior lo lhc start of 
pile driving in the 
Buy. 

Monitoring/Reporting. 
Responslblllty ( Public 
Agency) 

Pier 4K developer to pn:parc 
an undenvolcr noise 
monitoring. unJ attenuation 
plan ( including ... 1imated 
underwater sound levels 
expected) and ohlain 
approval from NMFS. The 
NMFS-appmv.-d plan or any 
modi lic-Jlions tu he pnwidt..-d 
to l'ort staff tor 
dt..-h..-nnination of consistency 
with the requin:menlS in this 
measure. 

Monitoring 
Schedule 

Considered ' 
complete upon 
revi ... -wand 
approval ur thei 
sound attenuation 
and monitorint 
plan by NMFS 
und consistcnc; 
dctcrminal.ion by 
l'ortstan: 
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CASE NO. 2013.020BE 
Seawall Lot 337 end Pier@ Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL WT 3J.7 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitip.tion Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responslhllity Schedule Agency) Schedule . Halting of work activities when a marine mwnmal enters a safety zone 
(specific lo that "P"Cies) and resumed only oiler the animal has not been 
observed within the ,atety zone for a minimum of IS minutes: . Use of a '"sol\ s11u1•·11 technique each day upon commencement of pile-
driving activity. any time after ceasing pile-driving activity for mon: than 
I hour, and any time a~er shutdown due to marine mammal entry into a 
safoty zone. . Monitoring by .an NMFSDapproved biological monitor of all pile-driving 
and pile-removal activity before and during all pile driving/removal to 
inspect tho work zone and adjacent Bay waters for marin,: mammals and 
implement tho ... rc1y zone requirements deseribcd above. The biological 
monitor shall maintain a monitoring Ing of daily pile-driving/removal 
activities. any ficW sound mca.,urement,, marine mammal sighting.,, ond 
implementation of soft-stan, shut-dtJ\\11. and safely-zone rcquiremen"'. A 
monitoring report shall he prepared for submission 10 the City and NMFS 
(submilled monthly and at the completion of all pile-driving/pile-removal 
activities). 

M-B1-S: Conduct P~onstructlon Sur.-eyo for Nesting Migratory Infrastructure or Infrastructure or A void Removal during Avoid Removal 
Birds. vertical vcrtiCal Nesting Season: conlrJCtor · during Nesting 
To lacilitate compliam:.: with siate and federal laws (California Fish and dcvelopcl(s) (a.s devclopcrts) (as 10 pruvide detailed Sea.son: complete 
Gurne Code and the M RT A) and prevent impacts on nesting migrutory birds, applicable), applicable) to construction schedule lo Port upon review und 
the project sponsor shall avoid vegelalion/structurc removal, ground- qualified wildlife avoid vegetation lo confirm aflectcd activiliL'S approval of 
disturbing activili<-s, and elevated noise levels near suitabie nesting f\abitat biologist (ii" and/or structure fall outside nesting season or construction 
during tho nesting season (Febrwuy I through August 31) or conduct pre- neccs.sury ). removal. ground- removal ofln:es and/or schedule by Port 
constructicm surveys, as deseribed hclow. Altemntively, the project sponsor disturbing structures occurs outside stall: 
may remove vegetation or structures that may support n<-sling bird.• outside of activities, and breeding season. Nesting Surveys: 
the breeding season such that no breeding habilut would be present should elevated noise Nesting Surveys: If c,m.sidcrcd 
construction start in the normal breeding seasun. lc-vels near suilable necessary, wildlili: biologist <-Omplete upon 

_nesting habitat to complete a memorandum n,vicwand 

11 Soft starts require un initial set of three strikes from tho impact hammer al" 40 percent energy, followed by a I-minute waiting period between subsl.-quent three-strike sets. Soft 
starts for vibratory hamm<'TS will initiate noise at 15 se<-onds ai reduced <'llcrgy, followed by a I-minute w-diling period hctween subsequent starts. This proccs• should continue 
for a period ofno lcs.• than IS minute•. · 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

~ITIGATION MONITORING AND REPORTING PROGRAM FOR 

' 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. I 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
If ii is not lcasiblc tn avoid lhc nesling season and suitable nesting areas during lhc nesting detailing the survey ~ITort DPl'fflVUI of 
i.main nn the project sile. the projcc:l sponsor shall bin: a qualified wildlife season (Fchruar:y I and results and submit the nesting SUrYl!YS 

biologist wilh demonstrated nest-,;ean:hing expcricncc tn conduct surveys for through Augusl mL'fflorundum to Lh~ by Port stall: 
nesting birds. including raptors. The following lisl details the nesting bird 31 ~ conduct pre- infrastructure developer or 
survey requiremcnlS for this project. com,,1ru1...1ion vertical developer (sl (as . One nesting bird assessment is required at lhe beginning nf each year, at the surveys (FL'l1ruury upplicoble) und Port staff 

start nfthc "'-'Sling bird season (Fehrumyi to dcicnninc if suitable nesting through June), nr within 7 days of survey 
hobiwl remairLs nr ha.• hccn rcins1n1ed (e.g., !he project si!e is revegelated). remove vegetation completion. Port stafftn . If suilnblc nesting hubilat is presL-nt. one nesting survey shall be conducted and/or structures review and approve report. 

between February und April, and one nesting survey shall he conducted outside breeding 

helween April ~nd June. sca50l1. . Additional nesting survey~ arc n..-quireJ when L''tlnstruction work ~s al a 
port.inn orthe site where suitable nesting habilul remains for more lhan 
IS days nr if cnnsliuction i.• pho.«.-d in such a way that no disturbance has 
occurred in u portion of the proje<.1 sile. . If uctive nests arc obscrv"--d during construction "fl"'-n the wildlife 
biologist is nol pn:scnl. all ,vtirk within 250 lect ol'thc nest shall stnp. and 
wildlife biologist shall be contacted immediately. All personnel shall 
move at least 250 lcct aw·•y fn,m lhc no.st. Tu lhc extc-nt fc1Lsiblc, uftcr 
consulting wilh-the wildlife biologist. s'Ol1struclion cquipmc-nl shall be 
shu! down or muvc-d 250 reel away Irmo the nest. : 

Nesting bird surveys shall be pcrllmncd nn curlier than 7 days prior to !he 
commcncemenl or ground-disturbing activities and vegetation removal 

· (including clearing, grubbing. and slllging). The area surveyed shall include 
all cnns1rue1inn an:us us well as urea., within 2S0 feet ouLsidc the boundaries 
nr lhc area.• lo he clean.-.! ur as othcrwiso delormined by the biologist. . : 

If the wildlife biologist finds any aclive nests (e.g., a ncsl wilh egg.", chick.", or 
youn1.> during the survey. the biologist shall establish no-disturbance species-
spcc11ic buffer ,.onos for each nL-sl. marked with high-visibility fL-neing. 

. !lagging. nr pin llags. No cons1ru,1ion u,1ivities shall be allom.-d within lhe I 

hulTcr Z<mes. The size ol'lhc buffer shall be bused on the species' S01Lsi1ivi1y to 
disturbance and planned work acti~ilies in the vicinity: typical buOi:r sizes urc 
250 feet fnr raptors and 50 foci for nlhcr birds. The bulli:r shall remain in 
effect unlil the chicks have fledged fn>m the nest or the nest is no longer 
active. which will be verified by lhc biulogisl. 
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Motion No. 20018 
October&, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the propnsed project and all variants, unleu noted otherwise. 

Moilltorlng/Reporting 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Responslblllty (Public Monitoring 
Responsibility Schedule Agency) Schedule 

If inaelive nests are identified. the projL'<.1 •pon•or or its contractor shall 
N111ove those nc!lt.1111, rrom the structw"C/vegetu.tion and install nest cxcl1L111ioo 
measures on structures (i.e .. tine m""h nL'lling. panels. or metal projectors) 
outside of the ne•ting seuscm, if dccmL-d ncccs•ary and suitable by the 
qualified wildlife biologist All exclusionary devices shall be rnoniton.-d and 
maintained throughout the breeding season to ensure that they arc successful 
in preventing the birds fmm accessing the cavitic.< or nest sites. 
Alier each survey and/or after nest-detem:ncc activities are completed. the 
wildlile biologist shall complete a mcmornildum detailing the survey effort ·, and results and submit the memorandum to the project \ll)Onsor within 7 days 
or survey ,-omplction. 

Geology<'f!ttd Soi(s,MiiiP.µt,il,Mffi.!!f.~ . 
M-GE-5: Aeeidental discovery of paleontologieal resourre. lnfrastructw-e Before the storl:of Infrastructure developer or Considered 
Given the potential for paleontological resources to be present al the project developer and/or any drilling or vertical developcr(s) (as L-omplcte once 
site at excavation dL-pths within the Colma Formation. the following vertical pile-driving applicable) to retain training is 
_meas~res shall he undertaken to avoid any signifi\:3nt adverse effect from devclopcr(s) (as activities. qualilicd paleontologist and complete. once 
the proposed project on paleontological resource•. Defore the start of any applicable), llild notily Pon staff. Port sta!Tto construction is 
drilling or pile-driving activities, the project sponsor shall rclain a qualified qualified approve selection of complete, or once 
paleontologist. us defined by the SVP. who is experienced in teaching paleontologist. _paleontologist. the Planning 
nonspecialists. The qualified paleunlologisl shall train all construction lfnccc.,sary, paleontologist Department 
personnel who arc involved with earthmoving.activities, including the site to pn.-parc and submit a appn,vcs the 
superintendent, regarding the possibility of encountering fossils, the recovery plan for Port review recovery plan and 
appearance and types of fossils that are likely lo be seen during · and approval. the infraslructurc 
conslruction. and proper notification pruL-.:durcs should fossils be dcvc;loperor 
encountered. Procedures lo be conveyed to workers include hailing vertical 
construction within SO feel or any potential f"ssil find and notilying a dcvclopcr(s) and 
qualified pak.intologisl, who shall evaluate the significance. qualified 

1r.,.1eontological rcso~rccs arc discovered during eurthmoving activities, paleontologist 

the construction crew shall immediately cease work near the lind and notify implcmcnLs the 

the project sponsor and the San Francisco Planning Department. plan. 

Construction work in the alfoctcd areas shall remain stopped or be diverted 
to allow recovery of fossil remains in a timely manner. "111e project "Jlonsor 
shall retain a qualified paleontologist Lo evaluate the resoun:c and prepare a 
recovery plan in accordance with SVP guidelines. The recovery plan may 
include a neld survcv, construction monitorin1L samDlim, and data recoverv 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

-. 
MITIGATION MONITORING AND REPORTING PROGRAM FOR I 

SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT ; 
NOTE: Each mitigation measure In this document applies to the proposed project and all varlants,.unless noted otherwise. 

Monitoring/Reporting ' 
Implementation Mitigation Responsibility (Puhl~ Monitoring 

MEASURES ADOPTED AS CONDITIONS 8F APPROVAL Responslblllty Schedule Agency) Schedule 
pruccdun:s, ·museum stomge coordination 1hr ony specimen rccoven..-d, and .. 
u report of findings. Rcc:ommendations in the recovery plan lhat are 
cktermincd by the Sun Francisc<> Planning Dcpanmcnt to be nes-..ssary and 
lcusiblc shall be implemented before s-onstruction activities can resume ut 
lhe site where the palcontological resources were discovered. The San 
l'rancisc-o Planning Department shall he responsible tor ensuring that ·1he -
monitor's recommendations regarding treatment and reporting arc 
implemented. 

IMPROVEMENT MEASURES FOR THE SEAWALL LOT 337· AND PIER 48 MIXED-USED PROJECT 
I-TR-I: Con1tructi11n Management Plan. lnfm.,tructure Con~1.n.u..1.ion lnfruslruclure developer Ongoing during 
Traffic Control Plan for Com;tructi,m -To reduce potential conllicts between developer and/or Management Pinn and/or vertical devi,lopcris) project 
construction activities and pedestrians. hicyclists, transit and autos during developeris) (as for Construction: (as applicable) ond conslructioo. 
construction activities. the project sponsor should require L"l•nstnaL1ion upplicab_le) (s): Prior lo the ccmstruc.tilln etmlr-Jctor(s) lo 

cuntruclor1s) lo prepare a tmnic control plan for major pha."'-'" of cons1ruction issuam.-c ora submit TrJffic Cunirul Plan 
(e.g. demolition and grading, constru"'iun, or renovation of individual grading, for Construction to lhc Port 
buildings). The project sponsor and their construction contrJctor(s) should excavation. c;>r and SFMT A for rcvis-w and 
meet with n:leVllllt City agencies to coordinutc reasiblc measures lo reduce building.permit. approval. Project 
trJffic congestion, including tcmporu,y transit stop relocations and other l'rojcct construction update materials 
ms'IISUn:s to n:ducc potential trallfo and trunsil disruption and pedestrian Construction wuuld be pmvidcd in the 
circulation elli:cls during major phases or eon.,1rucli1m. This includes Updptes: ongoing annual miligati,'Nl and 
coordinllling project construction uetivities with nearby City cons1ruction throughout monitoring plan. 
prujocL,. such as lhe "!bird Strcct Rehubilitution Pmjcct. For uny work within construction 
the public right-<il~wuy, lhc amlractor would be required to comply with the activities. 
San Francisco's Regulations li>r Working in Sun Francisco Streets, which 
establishes rules and p.'ffllit requin.,nenL< so lhat constru"'i<m activities can be 
condus1ed safely ond with lhe least possible interference wilh pedestrians. 
bicyclists. transiL and vehic.ular tranic. Additionally, restrict truck movements 
and deliveries lo lhc ma.,imum feasible extent diping peak hours (generally 
7:00 to 9:00 a.m. ond 4:110 !o 6:00 p.m., or other times, a.,_determincd by 
SFMTA and lhe TASC). 
In lhe event that lhe construction timelramcs of the major pha.,es and other 
development projects adjacent to lhc project site overlap, the project sponsor 
should coordinate with City agencies through the TASC and the adjacent 
ckvelopers to minimize the severity of any disruption· to adjacent land uses 
and u-.msportation lacilities from overlapping construction transportation 
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Motion No. 20018 
October 6, 2017 

CASE NO. 2013.0208E 
· Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORIN~ AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE. PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responslbllity (Public Monitoring 

MEASURES ADOPTED AS <;()NDl'l'.(ONS OF APPROVAL Responsiblllty Schedule Agency) Scliedule 
impacts. The proje!ll sponsor, in c'Onjunc:lion with the adjacent developer(s), 
should propose a construc1ion traffic control plan that includes m""""res to 
n:Jucc potential construc1ion traffic connicts, such a.s c-oordinatc-d material 
dmp-nffil, collective worker parking and transit to joh site and other measures. 

Reduce Singl~::Qccul!i!nt Vehicl~ M!l!!c Share for !::!!!!lilnlction Wyrk~rs T11 
minimi7.c parking demand and vehicle trips as.saciatcd with constructiun 
workers, the project sponsor should require the construction contractor to 
include in the Traffic Control Plan for Construction methods to enccMJrage · 
walking. bicycling. carpooling, and tr-Jnsit access to the project construction : 
sites by construction workers in lhe coordinated plan. 

Pmj~ Clm&la!!;!ion !.!J!!lill!:1 fQr AdjiBJII l!.!ili!!!mts illld l!y1jncssc,; T11 
minimize construction impacts on access ll>r ncamy residences, institutions, 
and businesses, the project sponsor should provide nearby residences and 
adjacc-nt businesses with regularly qpdatL-d inlormation regarding 
construction, including construction activities, peak construction ,•chicle 
activities (e.g.. concrete pours), travel lane closures, and lane closure., via a 
newsletter and/or website. 

I-TR-7: Garage AcCNI- Pedestrian De•ign Features. Garage ~evelOF.- During the final Garage developer to design Considered 
During the Hnul design process for the parking tacilitics and the pedc'Slrian . design pmces.s for pali<ing facilitiL'S and complete once 
realm ofadjac-cnt streets, improvements should be designed for the •afc the parking pedestrian realm ll>r the safe SFMTAand 
interface of vehicles and pcclcstrians at parking f~cility driveways. This design facilities "and the intcrfilce or vehicles and Planning 
shall include adequate sight distance, signing. striping. warning device•. and pedestrian realm of pedestrians. SFMTA. in Deportment signs 
lighting. · · adjacent streets. consultatiun with the olT nn final plan.,. 

Planning Department to . 
review and approve plans. 

I-TR-IO: Gara~ AccH5-Bicycle-Vehicle DHi11nFeatares. Ganw: developer. During final design Garage developer to design Considered 
During the final design pn,cess for Long Dridge Street.. adequate sight procc."-• for Long Long Bridge Street with ' complete once 
distance should be provided through a combination of signing, striping, and Bridge Street.- adequate sight distance. Sl'MTA signs off_ 
lighting improvements. which should be designed for the safe interface or SFMTA to review and on final plans. 
vehicles and cyclists ai the two Block D2 parking tacility driveways. · approve plans. 
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October 5, 2017 

· CASE NO. 2013.0208E 
Se-all Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR ·, ' SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT l : 
NOTE: Each mitigation measure in this document applies to the proposed project and all variants, nnless noted otherwise. 

MonitorinwReporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
1-TR-12: Stratecies to F.nhance Transportation Conditions During Large Project Ongoing. Tmn•purtation Coordinator On-going during 
Events. lbc project's Transportation Cnonlinatur should participate•• a Trans!Nlrtatilln to (lfflVidc al least 1-mllnth (lffljCCI. ' 
memhcrufthe Mission Bay Ballpark Transportation Coordination C.ommiltcc Coordinator. notification to Port, Planning operation.,. 
and provide al least I -month notilicution prior to the start of any large event Department, and SFMTA 
that would overlap with an ~-vent at AT&T Park. prior to the start of any large 

event thul would overlap ' 
with an event Ill AT&T Park. 
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FORM OF FACILITIES CONDITION REPORT 



Parcel Lease Exhibit L 
Form of Facilities Condition Report 

FACIL111ES CONDITION· REPORT 
Parcel r I 

Date: r · I 
This Facilities Condition Report is being delivered to Port pursuant to Section 10.2 of that certain Lease dated ____ by and between 
____ ("Tenant") and the Port with respect to the property commonly known as ____ (the "Property"). The purpose of this Facilities 

Condition Report Is to document the condition of the Property and to assist Tenarit in developing cost estimates needed for capital planning, 
deferred maintenance and life-cycle replacement costs. 

This Facilities Condition Report was prepared by _____ foll owing a visual Inspection of the Property and review of written notices of 
Building Code vlolation_s, if any, received by the Property owner (a "Code Vlolatlon Notice"). · 

Bulldly :iY!tem or Narrative Immediate Re11alr Short Term Rel!!!lr Lons Term Rel!!!lr Estimated Cost of Estimated· 
Com11onens Summa[l!of Recommgnd11! SI! and Renewal and Renewal Recommended Remalnl!!I 

Condltlgn &l!!rrn i!!!l! &!!!11 B1,11mmendatlons1 Recommend~!!!ll1 Rel!!!lr Useful Ufe 
Vlolatlon Notice (If none, write (If none, write 
(If none, write "None") "None") 
"None") 

1. Building Site 
(Topography, 
drainage, 
retaining walls, 
paving, 
curbing, 
lighting) 

·2 
Short term repairs will include any repair recommended to occur prior to the next regularly scheduled Facilities Condition Report. 
Long term repairs wlll lnclude·any repair recommended to occur following the next regularly scheduled Facilities Condition Report. 

PARCEL LEASE EXHIBIT L- P. 1 



Byil!!ln& SVstem g~ Narrative Immediate Re11alr Short Tgrm Rel!i!ir Lon& Ttrm Re11alr E1tlmatg ~ of . Estlmatg 

C!!!!!l!S!l!!!!ll s11mma!l!of Recommended 19 · ' and· R!IDD!II 1nd· BIIH!!!II Bmmm1im!!!! R1im1iol0& 
Condition Address !m!f Code Recommendations1 Recommendatlons1 RHair Useful Ufe 

Y!!!!lllon Nm!§ll (If none, wrire: (If none, write 
.(If none, write "None") "None•) 
"None•) 

2. Building 
Envelope 
(Windows and 
Walls) 

3. Structural .. 

(Foundation : 
and Framing) 

4. Interior 
Elements -
(Stairways, 
hallways, 
common areas) 

5. Roofing 
Systems 

6. Major 
Mechanical 
Systems 
(Heating. .. ( 

Ventilation, 
and Air 
Conditioning) 

7. Major -
Plumbing 
Systems 

8. Major 
Electrical 

. Systems ' I 

9. Vertical 
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l!u!ldln1 Svstem m: Narrative lmm!!S!I~ !!Hi!lr :!bgrt Term ReRl!lr Lon1 Term ReRl!lr Estimated Cost of Estimated 
Com11gn11nl :!umma!l[of !!!i!Si2mm110!111!1 bl ID!IBenewal and Renew11I Recommended Remalnlr:il 

Condition &ld!JlSS a!!J! ~d!i! Rgmm11ndatlons1 Recommendatlons1 Repair Useful Ufe 
Vlgli!!on Notice (If none, write (If none, write 
(If none, write "None") "None") 
"None") 

Transportation 
(Elevators and 
escalators) 

lO~lfT~ 
lectsto -

Include i~ the' 
~acilitier 
~onditio;:i 
~(lorfsite-
specific testing, 
such as : 

infrared 
thermography 
for energy loss, 
air leakage, 
roofing and 
building 
envelope 
moisture 
intrusion] 
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EXHIBITM 

WORKFORf:E DEVELOPMENT PLAN 

For purposes of this Exhibit M, references to Exhibit B6-A in the attached Workforce 
Development Plan and to Exhibit B6-B in the Local Business Enterprise (LBE) Utilization 
Program will mean this Exhibit M to this Lease. 



Parcel Lease Exhibit M 

Workforce Development Plan 

The development plan for Mission Rock under the Transaction Documents provides for 
the development of a new mixed-use neighborhood composed of commercial/office, retail, 
garage, market rate and affordable ·residential uses and major new and expanded parks. This 
Workforce Development Plan sets forth the activities Port, Developer and Vertical Developer 
shall undertake, and require their Contractors, Consultants, Subcontractors, Subconsultants, 
Commercial Tenants, Lessees, Service Providers and Professional Service Providers, as 
applicable, to undertake, to support workforce development in the pre-construction, construction 
and end use phases oi"the Project, as set forth in this Exhibit B6-A. 1 

The Port and Developer shall enter into ·the DDA which will provide for the development 
of the Project in a series of Phases. In connection with the DDA, the Port and the Developer will 
enter into a Master Lease providing Developer the right to construct Horizontal Improvements 
within the Project. Developer will enter into contracts with Contractors and Consultants to 
construct all Horizontal Improvements allowed under the Master Lease. 

Develop~r will submit Phase S!Jbmittals to the Port pursuant to the Transaction 
Documents. Following each Phase Approval, the Port will authorize the Chief Harbor Engineer 
to issue Port permits necessary for Developer to begin to construct Horizontal Improvements in 
accordance with th~ DDA and the Master Lease. Upon exercise ofan Option in accordance with 
the DDA, the Port will convey each Development Parcel through Parcel Leases to a Vertical 
Developer. A Vertical Developer will enter·into contracts with Contractors and Consultants to 
construct the Vertical Improvements, including residential and commercial improvements, in 
accordance with the Parcel Lease and Vertical DDA. Upon completion of the Vertical 
Improvements, the applicable Parcel Lease, between the Port and the Vertical Developer; shall 
govern the operation and use of the Vertical Improvements. 

The foregoing summary is provided for convenience and for informational purposes only. 
In case of any contlict, the provisions of the DDA and each Vertical DDA shall control. 

A. First Source Operations and Pre-Construction Hiring Agreement. 

I. Developer shall, with respect to Horizontal Improvements, and the Port shall 
require that each Vertical Developer shall, with respect to each Vertical Improvement, comply 
with the operational requirements of the First Source Hiring Program pursuant to San Francisco 
Administrative Code Chapter 83 ("Chapter 83") and upon entering into: (a) leases or any other 
occupancy contracts for commercial space al Vertical Improvements that are subject to Chapter 
83 with a tenant ("Lessee"), provided, however, that no Lessee occupying less than 5,000 square 

1 Any capitalized term used in this Exhibit B6-A, including its Attachments, that is not defined 
herein, or in such Attachments, or in the referenced Administrative Code Sections, shall have the 
meaning given to such term in the DDA. 
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feet in floor area within the Project Site shall have an obligation to enter into a First Source 
Hiring Agreement or comply with the requirements of Chapter 83; or (b_)janitorial, security, 
landscape, operations and maintenance contracts, will include in each such lease or contract a 
requirement that such third party enter into a First Source Hiring Agreement in the form attached 
hereto as Attachment A, and provide a signed copy thereof to the Office of Economic and 
Workforce Development within 10 business days of execution. The Port shall cause (i) 
Developer to comply with the above requirements by including such requirements as a material 
term in the Master Lease applicable to such Contract and {ii) each Vertical Developer to comply 
with the above requirements by including such requirements as a material term in the Vertical 
DDA_ applicable to such Contract. 

2. Further, Developer shall, with respect to Horizontal Improvements, and the Port 
shall require that each Vertical Developer shall, with respect to each Vertical Improvement, 
voluntarily include within its good faith efforts to comply with Chapter 83 a requirement lo 
include pre-construction work within the Project's First Source Hiring Program and upon . 
entering into professional ·services contracts for architectural and engineering services, provided, 
however, that no professional services firm performing work through a contract valued at less 
than .$500,000 or a contract for services relating to the construction of any tenant improvements 
within a leased premises comprised of less than 15,000 square feet in floor area shall have an 
obligation to enter into a First Source HiringAgreement, include in each such contract a 
requirement that such third party enter into a First Source Hiring Agreement in the form attached 
hereto as Attachment A, and provide a signed copy thereof to the Office ofEc~momic and 
Workforce Development within 10 business days of execution. The Port shall cause (i) . 
Developer to comply with the above requirements by including such requirements as a material · 
term in the Master Lease applicable to such Contract and (ii) each Vertical Developer to comply 
with the above requirements by including such requirements as a material term in the Vertical 
DDA applicable to such Contract. · 

3. Residential units within the Project shall not be subject to any obligations under 
this Section A and the tenants of such residential units shall have no obligation to enter into a 
First Source Hiring Agreement. · 

4. The Office of Economic and Workforce Development (''OEWD~) is the sole 
administrator of the First Source Hiring Program per San Francisco Administrative Code Chapter 
83. OEWD's Business Services team will m~u:_1age the First Source Hiring Agreement and will be 
the point of contact for Lessees and Service Providers. OEWD's Business Team will provide 
Referrals for the permanent Entry Level Positions located within the_ Project where required 
under Chapter 83. 

5. Incorporation into contract provisions. 

i. Developer or Vertical Developer shall include in its Contracts 
provisions that require Lessees and Service Providers to enter into-a First Source Hiring 
Agreement and follow the good faith efforts within such agreements towards the hiring goals of 
Chapter 83. Developer or Vertical Developer shall also include in such Contracts provisions that 
require Lessees and Service Providers to identify a single point of contact and contact OEWD's 
Business Services team to discuss its obligations under the First Source Hiring Agreement. 
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ii. Developer or Vertie~! ~veJop~r shall include-in its P-rofessional · 
Service Contracts provisions"thai require-Professional Service Providers to enter into a First 
Source Hiring Agreement and follow the good faith efforts within such agreement towards the 
hiring goals of Chapter 83. Developer or Vertical Developer shall also include in such· 
Professional Service Contracts provisions that require Professional Service Providers to identify 

. a single point of contact and contact OEWD's Business Services team to.discuss its obligaiions 
under the First Source Hiring Agreement. 

6. Pre-start conference· and access. 

_ i. Developer or Vertical Developer shall meet with OEWD prior to 
initial occupancy of Vertical Improvements at the Project Site for a pre-start conference to assess 
the operation goals efthe First Source Hiring Program, including commercial tenant operations, 
janitorial, security, l~ndscape, operations and maintenance services and provide projections for 
Entry Level Position employment opportunities within such fields with respect to the Horizontal 
Improvements or Vertical Improvements. Developer or Vertical Developer shall also provide 
OEWD access to meet Lessees and Service Providers at the Project Site and encourage the same 
to meet with OEWD regarding their respective First Source Hiring Obligations. 

11. With respect to eacti Horizontal Improvement, Developer shall 
meet with OEWD upon submission of a Phase Submilt_al, and, with respect to each Vertical 
Improvement, Vertical Developer shall meet with OEWD upon entering into a Vertical ODA at 
the Project Site for a pre-start conference to assess the pre-construction goals of the First Source 
Hiring Program, including architectural and engineering services and provide projections for 
Entry Level Position employment opportunities within such fields with respect to such 
Horizontal Improvement or Vertical Improvement. Developer or Vertical Developer shall also 
provide OEWD access to meet Professional Service Providers at the Project Site and encourage 
the same to meet with OEWD regarding their respective First Sou·rce H_iring Obligations. 

7. Compliance with the operational goals of Chapter 83 shall he determined on an 
. individual Contract or Professional Service Contract basis. Lessees and Service Providers shall 

demonstrate good faith efforts towards the hiring goals of Chapter 83. Professional Service 
Providers shall demonstrate good fai_th efforts towards the hiring goals of their First Source 
Hiring Agreement. · 

8. For the purposes of a First Source Hiring Agreement, (i) Contract shall mean: (a) 
any commercial lease or other commercial occupancy agreement with respect to a Vertical 
Improvements; and (b) any contract for janitorial, security. ·landscape, or operations and 
maintenance services performed at a Horizontal Improvement or Vertical Improvement; (ii) 
Professional Service Contract shall mean any contract for architectural or engineering services 
performed with respect to a Horizontal Improvement or Vertical Improvement, (iii) Service 
Provider shall mean any person(s). firm, partnership, corporation, government agency, nonprofit 
or combination thereof, who owns or operates a commercial business that enters into a Contract 
to perform janitorial, security, landscape, and operations and maintenance services with respect a 
Horizontal Improvement or Vertical Improvement, and (iv) Professional Service Provider shall 
mean any person(s), ·firm, partnership, corporation, government agency, nonprofit or 
combination thereof, who owns or operates a commercial business that enters_ into a Contract t~ 
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perform architectural or engineering services with respect a Horizontal Improvement or Vertical 
lmprove~ent. · · 

9. OEWD.shall notify any Lessees, Service Providers or Professional Service 
Providers in writing, with a copy to Developer or Vertical Developer, as applicable, and to the 
Port, of any alleged breach on the part of that entity of its obligations under the First Source 
Hiring Agreement, as applicable, and provide such entity a reasonable opportunity to cure its 
alleged breach before seeking an assessment of liquidated damages pursuant to Section 83.12 of. 
the Administrative Code. OEWD sole remedy against a Lessees, Service Providers and 
Professional Service Providers shall be as set forth in Chapter 83, including the enforcement 
process. Upon OEWD's request, Port, Developer or Vertical Developer, as applicable, shall 
reasonably cooperate with OEWD in any such enforcemenfaction against any_Lessees, Service 
Providers or Pi:ofessional Service Providers, provided in no event shall Port, Developer or 
Vertical Developer, as applicable, be liable for any breach by a Lessees, Service Providers or 
Professional Service Providers. 

10. If Port, Developer or Vertical Developer, as applicable, fultiHs its obligations as 
set forth in this Section A, it shall not be held responsible for the failure of Lessee, Service 
Provider or Professional Service Provider or any other person or party to comply with the 
requirements of Chapter 83, their applicable First Source Hiring Agreement or this Section A. If 
Developer or Vertical Developer, as applicable, fails to fulfill its obligations under this Section 
A, the applicable provisions of Chapter 83 shall apply as to Developer or Vertical Developer, as 
applicable, though the Port and Developer shall have the right to in\'.o!<e the dispute resolution 
process set forth in Article IO of the DDA. · 

11. This Section A is an approved "First Source Hiring Agreement" as referenced,in 
Sections 83.9 and 83.11 of the Administrative Code. 

B. Local Hiring Agreement. 

1. Developer, with respect to each Horizontal Improvement, shall, and the Port shall 
require that each Vertical Developer, with respect to each Vertical fmprovement, shall (i) include 
in each Contract for construction work a provision requiring each Contractor to enter into a Local 
Hiring Agreement in the form attached hereto as Attachment B before beginning any 
construction work,.and (ii) provide a signed copy thereof to the Office of Economic and 

·workforce Development ("OEWD") and CityBuild within 10 business days of execution, 
provided, however, that no person or entity entering into leases or other occupancy contracts for 
commercial space at a Vertical Improvement within the Project site ("Commercial Tenant") 
which occupies less than I s;ooo square feet in floor area within such Vertical Improvement shall 
have an obligation to enter into a Local Hiring Agreement or be subject to the Local Hiring 
Program pursuant to Chapter 82, as defined below.2 All future tenant improvements performed 
subsequent tQ any initial tenant improvements within such Vertical Improvement shall be subject 
to the local hiring requirement within Attachment Bon a good faith basis only. The Port shall 
cause (i) Developer to comply with the above requirements by including such requirements as a 

2 Any capitalized term used in this Section B that is defined in Attachment B will have the 
definition given to such term in such Attachment. 
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material tenn in the Master Lease applicable to such Contract and (ii) each Vertical Developer to 
comply with the above requirements by-including such requirements as a material tenn in the ·· 
Vertical ODA applicable to such Contract. 

2. CityBuild shall represent OEWD and will provide referrals of Targeted Workers 
for positions on the construction work for Improvements subject to a Local Hiring Agreement in 
accordance with San Francisco Administrative Code Chapter 82 ("Chapter 82"). 

3. Incorporation into contract provisions. Developer and Vertical Developer, as 
applicable, shall include in their respective contracts provisions that require prospective Contractors 
and Subcontractors to comply.with the requirements set forth in the Local Hiring Agreement 
Attachment B. 

4. Tenant improvements perfonned within any residential units within the Project 
shall not be subject to any obligations under this Section Band the tenants of such residential 
units shall have no obligation to enter into a Local Hiring Agreement. 

5. Compliance with the construction requirements of Chapter 82 for 1-Jorizontal 
Improvements shall be detennined on a Phase by Phase basis. Compliance will be measured by 
dividing the number of Construction Work Hours perfonned by Local Residents or Apprentices, 
as applicable, by the total number of Construction Work Hours performed on Horizontal 
Improvements withi"n a Phase .. If Developer exceeds its obligations set forth in· its applicable 
Local Hiring Agreement with respect to an individual Horizontal Improvement, Developer may, 
at.its option, allocate such excess towards the compliance of another Horizontal Improvement 
within the Project Site, subject to the requirements of Attachment B. Notwithstanding anything 
to the contrary, Developer may, at its election. require that compliance be determined on a 
Project-wide basis by giving notice to OEWD and the Port of"such election _during the 
submission of the penultimate Phase Submittal. 

6.· Compliance with the construction requirements of Chapter 82 for Ve_rtical 
Improvements shall be determined on an individual Vertical Improvement basis. Complian~e 
will be measured by dividing the number of Construction Work Hours performed by Local -
Residents or Apprentices, as applicable, by the total number of Construction Work Hours 
performed on the Vertical Improvement. If a Vertical Developer exceeds its obligations set forth 
in its applicable Local Hiring Agreement with respect to an individual Vertical Improvement, the 
Vertical Developer of such Vertical Improvement may, at its option, allocate such excess 
towards the compliance of another Vertical Improvement within the Project Site, subject to the 
requirements of Attachment B. Notwithstanding anything to the contrary, Developer may, at its 
election, require that compliance be determined on a Phase-wide basis by giving notice to 
OEWD and the Port of such election during the submission ofa Phase Submittal. 

7. 1 OEWD shall notify Contractor, Subcontractor and Commercial Tenant,as 
applicable;in writing. with a copy to the Port and Developer or Vertical Developer, as 
applicable, of any alleged breach on the part of that entity of its obligations under Chapter 82 or 
its Local Hiring Agreement, as applicable, and provide such entity an opportunity to ~ure its 
obligations before seeking an assessment of liquidated damages pursuant to Section 82.8 of the 
Administrative Code. OEWD's sole remedies against a Contractor, Subcontractor or Commercial 
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Tenant shall be as set forth in Chapter 82. including the enforcement process. Upon OEWD's 
request, Port, Developer or Vertical Developer, as applicable, shall reasonably cooperate with 
OEWD in any such enforcement action against any Contractor, Subc·ontractor or Commercial 

,. Tenant, provided that in no event shall Port, Developer or Vertical Developer, as applicable, be 
liable for any breach by a Contractor, Subcontractor or Commercial Tenant. 

8. If Port, Developer or Vertical Developer, as applicable, fulfills its obligations as 
set forth in this Section B, it shall not be held responsible for the failure of a Contractor, 
Subcontractor; Commercial Tenant or any other person·or party to comply with the requirements 
of Chapter 82 or this Section B. If Developer or Vertical Developer, as applicable, fails to fulfill 
its obligations under this Section B, the applicable provisions of Chapter 82 shall apply, though 
the Port and Developer, as applicable, shall have the right to invoke the process ~t forth in 
Article IO of the DDA. 

9. This Section B complies with the requirements o'rChapter 82, including Sections 
82.5 and 82. 7 and 'the requirements of Chapter 83 related to construction work. 

c. Workforce Job Readiness and Training Funds. 

Vertical Developers, on behalf of the Project, shall contribute to OEWD $1,000,000 (One 
Million Dollars) to support workforce job readiness and training ("Workforce Job Readiness and 
Training Funds") for allocation to OEWD's CityBuild and First Source Hiring programs and 
qualified·local community based organizations, Such funds shall be paid to OEWD, and used as 
provided below, over the course of the Project on a Development Parcel by Development Parcel · 
basis in eleven equal installments. Each equal installment shall be paid by a Vertical Developer 
at issuance of site permit for the development of Vertical Improvements upon a Development 
Parcel, except for the development ofttie ·parking garage parcel, pursuant to a Vertical DDA. 

Priority for OEWD's use and allocation of Workforce Job Readiness and Training Funds shall be 
to organizations.that have backgrounds in workforce readiness and training, an established 
program with a demonstrated history'ofperforming workforce readiness and training and an 
existing·track record of working in economically disadvantaged communities within San 
Francisco, including, but not limited to the Bayview/Hunters Point, Chinatown, Mis~ion, South 
of Market, Tenderloin, Visitacion Valley and Western Addition neighborhoods. 

' . 

I. Community Based Organizations: $500,000 (Five Hundred Thousand Dollars) 
of the Workforce Job Readiness and Training Funds shall be dedicated to funding community-. 
based organizations that provide services which seek to: reduce barriers to employment for 
individuals within at-risk populations (the "Barrier Removal Funds"); and/or provide job 
readiness and training ("Job Readiness Training Funds") (together, the "CBO Funds"). 
OEWD shall allocate the CBO Funds to qualified local community based organizations based on 
a competitive process~ and distribute the CBO Funds during the construction and operation of the 
Project until exhausted. The funds will be primarily targeted to support Bayview/Hunters Point, 
Chinatown, Mission, South of Market, Tenderloin, Visitacion Valley and ·western Addition 
neighborhood residents and residents of surrounding areas. OEWD shall prioritize allocating 
funds to organizations that have a background in workforce readin.ess and training, an established 
program with a demon~trated history of performing workforce readiness and training and an 
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existing track record_<;>_f~orking in economically disadvantaged cemmunities. OE-WD shall use 
· good Faith efforts to promptly initiate and complete the competitive process and begin 

distribution of the Barrier Removal Funds within one hundred and eighty (180) days after 
OEWD's initial receipt of such funds, but in a manner that ensures the resulting programs and 
services will correspond directly to preparing participants for the jobs created by the project. 

i. CBO Funds. OEWD shall al_locate a portion of the CBO Funds to 
support the delivery of services to assist individuals within at-risk populations, including low
income youth and adults with histories of incarceration, homelessness, substance abuse or other 
factors that may create barriers to employment, with reducing barriers to employm~nt and/or 
providing job readiness and training. The CBO Funds shall Fund programs that provide case 
management, supportive services (i.e. union dues, tools, uniform/boots), life skills training, basic 
education, barrier removal (including assistance with attaining a GED or driver's license, if 
applicable_), wrap-around social services,job training, job placement or retention services with a 
goal of allowing participants to become CityBuild or First Source Hire-ready. 

2. OEWD: $500,000 (Five Hundred Thousand Dollars) of the Workforce Job 
Readiness and Training Funds shall be dedicated to OEWD's programs that train economically 
disadvantaged adults, workers and local residents in the fields of construction, end use operations 
and hospitality (the "OEWD Funds"). OEWD shall identify and partner with local community
based organizations to promote the programs and identify and rec·ruit program participants. 
OEWD shall allocate the Funds throughout the construction and operation of the Project until 
exhausted. The resources shall be primarily targeted to support and prepare individuals in the 
Bayview/Hunters Point, Chinatown, Mission, South of Market, Tenderloin, Visitacion Valley 
and Western Addition and surrounding areas for construction and operation jobs at the Project. 
OEWD shall partner with organizations that have a backgrourid in workforce readiness and 
training, an established program with a demonstrated history of performing workforce readiness 
and training and an existing track record of working in economically disadvantaged 
communities. OEWD shall use good faith efforts to promptly begin distribution of the OEWD 
Funds within one hundred eighty ( 180) days after OEWD's initial receipt of such funds, but in a 
manner that ensures the resulting programs and services will correspond directly to preparing 
participants for the jobs created by the project. 

i. Operations Training Resources. OEWD, -in its discretion, shall 
dedicate a portion of the OEWD Funds to support programs that provide end use operations job 
training programs for economically disadvantaged adults, including individuals designated as a 
targeted population by the San Francisco Workforce Development Board, as an individual who 
is, or is at risk of, relying upon, or returning to, public assistance, including unemployment 
benefits, formerly incarcerated, homeless, veterans, out-of-school youth, pregnant or parenting 
teens, youth in the juvenile justice or foster care systems, people with disabilities, limited 
English populations, dislocated workers, or residents of public hou_sing (the "Operations 
Training Resources Fun .. s"). OEWD shall allocate Operations Training Resources Funds to 
programs performing vocational training in the retail, Food service, janitorial, landscaping, 
facilities/open space operations and maintenance employment sectors. The intended use of the 
Operations Training Resources Funds is to provide additional training tailored towards future 
employment opportunities at the Project. The programs may also include working with potential 
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employers regarding any nece~sary accommodations or additional training, and ongoing support 
followingjob placement. 

ii. Construction Training Resources. OEWD, in its discretion, shall 
dedicate a portion of the OEWD Funds to support programs that train disadvantaged workers and 
local residents in the field of construction work (the "Construction Training Resources"). 
OEWD shall allocate the Construction.Training Resources Funds to programs such as the 
CityBuild Academy, an 18-week pre-apprenticeship training program that prepares citywide 
residents for entry into the trades, the Construction Administration & Professional Service 
Academy, an 18-week program offered at City College of San Francisco that prepares San 
Francisco residents for entry-level careers as professional constructiori office administrators, or 
the CityBuild Women's Mentorship Program, a volunteer program that connects women 
construction leaders ~ith experienced professional and mentors. 

111. Pile Driving Training Program. OEWD, in its discretion, shall 
dedicate a portion of the OEWD Funds.to support the development and impl~mentation of a pile 
driving training program for disadvantaged workers and local residents; including individuals 
that have formerly been incarcerated or are experiencing homelessness (the "Pile Driver 
Training Funds"). The Pile Driving Training Funds shall be managed and implemented by 
OEWD in conjunction with local unions and community-~ased organizati~ns. The programs 
may also include working with potential employers regarding any necessary accommodations or 
training, and ongoing support following job placement. The Pile Driving Training Program will 
address the shortage of skilled pile drivers in-San Francisco·and will augment the pipeline of . 
skilled workers by providing specific training·in a high-demand trade. By providing training in a 
high-demand trade, the program will help to ensure that more local residents are equipped with 
the education·and skills necessary to be successful in the construction industry, thereby 
supporting local economic empowerment and upward mobility. _ · 

3. Accounting. Developer shall have no right to challenge the appropriateness of or 
the amount ofany expenditure, so long as it is used in accordance with the provisions of this 
Exhibit b"-A. The Workforce Job Readiness and Training Funds may be commingled with other 
funds ofthe·City for purposes of investment and safekeeping, but the City shall maintain records 
as part of the City's accounting system to account for all t_he expenditures for a period of four (4) 
years following the date of th~ expenditure, and make such re.cords available upon Developerls 
request. · · 

4. In the event individuals trained by the programs supported by the Workforce Job 
Readiness and Training Funds ate hired to perform work at the Project, Developer may receive 
credit toward First Source ·and Local Hire obligations under San Francisco Administrative Code 
Chapters 82 and 83, as mutually determined ,vith OEWD. · 

5. Board Authorization. Any interest earned on the Workforce Job Readiness and 
Training Funds shall remain in designated accounts for use by OEWD for workforce readiness 
and training consistent with this Exhibit 86-A and shall not be transferred to the City's general 
fund. 
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City and County of~an Fr~ncis~o Firs~Sou!ce H_iring i:>_rogr~m 

London N. Breed, Mayor 

Office of Economic and 
Workforce 
Development 
Workforce 
Development Division 

Attachment A: First Source Hiring Agreement · 

For Operations arid 
Preconstruction Services 

This First Source Hiring Agreement (this "FSHA Agreement"), is made as of , by . 
and between · ((the."Lessee"/ "Service Provider"/ "Professional Service Provider")I, and: the 
Office of Economic and Workforce Development, ( .. OEWD"), collec"tively the ''Parties": 

RECITALS· 

[Use for Lessee - WHEREAS, [Lessee has plans to occupy a portion.of the Vertical 
Imprc:>vement at [Address] (the "Premises") which requires a First Source Hiring Agreement with 
OEWD because the Premises is subject to a property contract between [DeveloperNertical 
Devel_oper] and the City acting through the San Francisco Port Commission; 

WHEREAS, the [DeveloperNertical Developer] was required to provide notice.in leases, 
subl~es and other, occupancy contracts for use of the Premises; and 

WHEREAS, as a material part of the consideration given by Lessee up.der such contract, 
Lessee has agreed to execute this FSHA Agreement and participate in the First Source Hiring 
Program managed by OEWD as established by the City and County of San Francisco pursuant to 
Chapter 83 of the San Francisco Administrative Code (·'Chapter 83""), as modified.herein;] 

[Use for Service Providers contracts - WHEREAS, (Service Provider has plans to 
-provide[__] services to the [Horizontal Improvement/ Vertical Improvement] at [Address] (the 
"Premises") which requires a First Source Hiring Agreement with OEWD because the Premises 
is subject to a proper:ty contract between [DeveloperNertical Developer] and the City acting 
throujh the San F_rancisco Port Commission; 

WHEREAS, the [DeveloperNertical Developer] was required to provide·notice in 
janitorial, security, landscape, or operations and maintenance contracts that provide services to 
the Premises; and --.. 

WHEREAS, as a material part of the consideration given by Service Provider under such 
contract, Service Provider has agre~ to execute this FSHA Agreement and participate in the 
First Source Hiring Program managed by OEWD as established by the City and County of San 
Francisco pursuant to Chapter 83 of the San Fran~isco Adminis~tive Code ("Chapter 83'');] 

Attachment A-1 



[Use for Professional Service Providers contracts - WHEREAS, [Professional Service 
Provider has plans to provide L_J services to the [Horizontal Improvement/ Vertical 
Improvement] at [Address] (the ''Premises") which requires a First Source_ Hiring Agreement 
with OEWD because the Premises is subject to a property contract between [DeveloperNertical 
Developer] and the City acting through the San Francisco Port Commission; 

WHEREAS, the [DeveloperNertical Developer] was required to provide notice in 
architectural or engineering contracts that provide services to the Premises; and 

WHEREAS, ~s a material part of the consideration given by Professional Service 
Providers under such contract, Professional Service Providers has agreed to execute this FSHA 
Agreement and participate in the First Source Hiring Program managed by OEWD as established. 
by the City and County of San Francisco pursuant to Chapter ~3 of the San Francisco 
Administrative Code ('·Chapter 83");] 

[~se for [DeveloperNertical Developer) operations of Vertical Improvement -
WHEREAS, Lessee has plans to operate the building at [Address] (the '.'Premises") which 
required a First Source Hiring Agreement between Lessee and FSHA because the Premises is 
subject to a property contract between Lessee and the City acting through the San Francisco Port 
Commission; and 

. WHEREAS, as a inaterial part of the consideration given by Lessee und~r the prpperty 
· contract, Lessee has agreed to execute this FSHA Agreement and participate in the Workforce 

System managed·by OEWD as established by t~e City and County of San Francisco pursuant to 
C~pter 83 of the San Francisco Administrative Code ('"Chapter 83");] 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
Parties covenant and agree as follows: 

I. DEFfNITIONS 

For ·purposes of this FSHA Agreement, initially capitalized terms shall be def med as 
follows: · 

a. "Entry Level Position" shall mean any non-~anagerial position that requires no 
education above a high school diploma or certified equivalency. and less than two 
(2) years training or specific preparation, and shall include temporary, permanent, 
trainee and intern positions 

' b. "Contract'" shall mean: (a) any commercial lease or other commercial occupancy 
agreement with respect to the Vertical Improvement; and (b) any contract for . 
janitorial, security, landscape, or operations and maintenance services performed 
at the Horizontal Improvement or Vertical Improvement. 

c. ..DA" means that certain Development Agreement between Developer and the 
City and County of San Francisco, acting by and through the San Francisco Port 
Commission with respect to ~e Project Site. 
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d. "DDA" means that certain Disposition and Development Agreement between 
Developer and·the City·and County of San Francisco, acting by and through the 
San Francisco Port Commission with respect to the Project Site. 

e. "Develop~r" has the meaning set forth in the DDA, including any successor 
during the term of this FSHA Agreement. 

f. "Horizontal Improvement" has the meaning set forth in the DDA. 

g. "Lessee" includes every commercial tenant, subtenant, or any other entity 
occupying a Vertical Improvement for the intent of doir,tg business in the City and 
County of San Francisco and possessing a Business Registration Certificate with 
the Office offreasurer required to enter into a First Source Hiring Agreement as 
defined in Chapter 83, provided, however, that in no event shall the meaning of· 
Lessee include a commercial tenant, subtenant, or any other entity occupying.less 
than 5,000 square.feet in floor area within the Vertical Improvement. 

h. "OEWD Resume Database" shall mean the web portal administered by OEWD 
that connects Lessees, Service Providers and Professional Service Providers with 
qualified job seekers. The web portal is a free recruiting service to all.Lessees, 
Service Providers and Professional Service Providers and is to be used by the 
Lessees, Service Pro~iders and Professional Service Providers as parroftheir 
FSHA Agreement. 

i. "Professional Service Contract" shall mean any contract for architectural or 
engineering servi~es performed with respect to a Horizontal Improvement or 
Vertical Improvement, except for contracts for architectural or engineering_ 
services related to the construction of any tenant imp_rovements within a lea.sed 
premises comprised of less than 15,000 square feet in floor area within a Vertical 
Improvement. 

j. "Professional Service Provider" shall mean any person(s). firm, partnership, 
corporation, government agency, nonprofit or combination thereof, who owns or 
operates a commercial.business that enters into a Contract to perform architectural 
or engineering services with respect the Horizontal Improvement or Vertical 
Improvement, provided, however, that no professional services firm performing 
work through a contract valued at less than $500,000 shall have an obligation to 
enter into this First Source Hiring Agreement. 

k. "Project Site" shall mean the area consisting ofan approximately 16-acre parcel 
located south of Mission Creek/China Basin Channel, bordered by Third Street on 
the west, Mission Rock Street on the south, and Terry Francois Boulevard on the 
east, as reconfigured in accordance with AB 2797. 

I. "Service Provider" shall mean any person(s), firm, partnership, corporation, 
government agency, nonprofit or combination thereof, w~o owns or operates a 
commercial business that enter-s into a Contract to perform janitorial, security, 
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landscape, or operations and maintenance with respect the Horizontal 
Improvement or Vertical Improvement. 

m. "Referral?' shall mean a qualified job seeker identified by-OEWD as having the 
appropriate training, background and skill sets for a [Lessee/ Service Provider] 
specified Entry Level Position. 

n. "Vertical Developer" shall mean [insert name of applicable Vertical Developer], 
including any successor during the term of a FSHA Operations Agreement. 

o. "Vertical Improvement" has the meaning set forth in the ODA. 

·2. LES-SEE AND SERVICE PROVIDER OEWD WORKFORCE PARTICIPATION 

a. Lessee or Service Provider, as applicable, shall contact OEWD's Business 
Services team to provide headcount projections for Entry Level Positions and 
register with the OEWD Resume Database upon ·execution of its Contract. 

b. Lessee or Service Provider, as applicable, shall notify OEWD's Business Team of 
every available Entry Level Position by posting job openings for Entry Level 
Positions on the OEWD Resume Database. Lessee or Service Provider, as 
applicable, shall provide OEWD a period of time to recruit and refer qualified 
candidates prior to advertising such position to the general public, starting on the 
date that the Lessee or Service Provider, as applicable, posts the job opening on 
the OEWD Resume Database, and ending on the earljer of: (i) 10 business days; 
or (ii) the date upon which such Lessee or Provider has received OEWD's list of 
Referrals and has considered such Referrals for the available Entry Level Position 
in good faith, subject to Section 5 below. OEWD shall develop a pipeline of . 
potential candidates and shall develop a staffing and implementation plan that is 
generally designed to allow OEWD to provide Lessee or Service Provider, as 
applicable, with its list of Referrals within 3 business days after such Lessee or 
Service Provider has posted a job opening. In the event the OEWD Resume 
Database is inaccessible, Lessee or Service Provider, as applicable, shall contact 
OEWD directly regarding their FSHA obligations by emailing 
Business.Services@sfgov.org, or other email address as may be·mutually agreed 
upon by Professional Service Provider's single point of contact and OEWD, and 
submitting Attachment A- 1. 

c. Lessee or Service Provider, as applicable, shall consider and screen all Referrals 
that meet the minimum qualifications of a Lessee's or Service Provider's, as 
applicable, job opening and shall use the OEWD Resume Database to provide 
feedback regarding Referrals that were screened, i~terviewed arid hired. Hiring 
decisions shall be entirely at the discretion of Lessee or Service Provider, as 
applicable. · · 
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· 3. LESSEE AND SERVICE PROVIDER GOOD FAITH EFFORT TO COMPLY WITH 
ITS OBLIGATIONS HEREUNDER 

Lessee or Service Provider, as applicable, will make good faith efforts to comply with its 
obligations u~der this FSHA Agreement. Determination of good faith efforts shall be 
based on all of the following: 

a. Lessee or Service Provider, as applicable, shall execute this FSHA Agreement 
and Attachment A-1 upon entering into Contracts. Lessee or Service Provider will . 
also accurately comple~e and submit Attachment A-1 annually to reflect 
employment conditions. 

b. Lessee or Service Provider, as applicable, shall register with the OEWD Resume 
Database. Lessee or Service Provider, as applicable, using a resume database not 
associated with OEWD will not be considered towards the requirements of the 
FSHA Agreement. 

c. Lessee or Service Provider, as applicable, shall provide OEWD a period oftim~ to 
recruit and refer qualified candidates prior to a~vertising such position to the 
general public, starting on the date that the Lessee or Service Provider, as 
applicable, posts the job opening on the OEWD Resume Database, and ending on 
the earlier of: (i) IO business days; or (ii) the date upon which such Lessee or 
Provider has received OEWD's list of Referrals and has considered such Referrals 
for the available ~ntry Level Position in good faith, subject to Section S below. 
Lessee or Service Provider, as applicable, must identify a single point of contact · 
responsible for communicating Entry Level Positions and take active steps to 
ensure continuous communication with OEWD's Business Services Team. Lessee 
or Service Provider, as applicable, shall use the OEWD Resume Database to 
provide feedback regarding Referrals that were screened, interviewed and hired. 

4. PROFESSIONAL SERVICES - ARCHITECTURAL AND ENGINEERING SERVICE 
PROVIDERS 

a. This section incorporates additional requirements for Professional Service 
Providers performing architectural or engineering services. Professional Service 
Providers obligations relate only to preconstruction work and shall terminate· upon 
the completion of the Professional Service Provider's Professional Service 
Contract. 

b. Participation. 

i. · Professional Service Provider.shall contact OEWD's Business 
Services team to provide headcount projections for Entry Level Positions and register with the 
OEWD Resume Database upon execution of its Professional Services Contract. 

ii. Professional Service Provider shall notify OEWD's Business Team 
of every available Eritry Level Position by posting job openings for Entry· Level Positions on the 
OEWD Resume Database. Professional Service Provider shall provide OEWD ~ period of time 
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to recruit and refer qualified candidates prior to advertising such position to the general public, 
starting on the date that the Lessee or Service Provider, as applicable, posts the job opening on 
the OEWD Resume Database, and ending on the earlier of: (i) 10 business days; or (ii) the date 
upon which such Lessee or Provider has received OEWD's list of Referrals and has considered 
such Referrals for the available Entry Level Position in good faith, subject to Section 5 below. In 
the event the OEWD Resume Database is inaccessible, Professional Service Provider shall 
contact OEWD directly" regarding their FSHA obligations and submit Attachme~t A-1. 

111. Professional Service Provider shall consider and screen all 
Referrals that meet the minimum qualifications of a Professional Service Provider's, as 
applicable, job opening and shall use the OEWD Resume Database to provide feedback 

· regarding Referrals that were screened, interviewed and hired. Hiring decisions shall be entirely 
atthe discretion of Professional Service Provider. 

iv. Within 30 days of executing a Professional Services Contract, 
Professional Service Provider will email OEWD and schedule to-meet with staff from the First 

. Source Hiring Program. At the meeting', the Professional Service Provider will provide . 
information on new and available Entry Level Positions, anticipated job opening projections, 
start dates and rate of pay. 

c. Good Faith Compliance. 

Compliance with the requirements of subsections i through iv below shall demonstrate 
_Professional Service Prov.ider's good faith complianFe with its obligations under this FSJ-l"A 
Agreement. 

i. Over the life of the Contract, Professional Service Provider shall 
make good faith efforts to hire Referrals from the First Source Hiring Program.to fulfill new and 
available· Entry Level Positions. Professional Service Provider may decline to hire a Referral if 

· the Contractor considers the Referral in good faith and deems the Referral is not qualified. The 
final decision to hire a Referral shall be made by the Professional Service Provider. 

ii. . Professional Service Provider, as applicable, shall execute this 

f 

FSHA Agreement and Attachment A-I upon entering into Professional Service Contrac~s. 
Professional Service Provider will also accurately complete and submit Attachment A-1 annually 
to reflect employm·ent conditi_ons. 

111. Professional Service Provider shall register with the OEWD 
Resume Database. Professional Service Provider using a resume database not associated with 
OEWD will not be considered towards the requirements of the FSHA Agreement. 

·iv. Professional Service Provider shall notify OEWD's Business 
Services Team of all available Entry Level Positions by posting job openings for Entry Level 
Positions on the OEWD Resume Database. Professional Service Provider shall provide OEWD 
a period oftime'to recruit and refer qualified candidates prior to advertising such position to the 
general public, starting·on the date that the Lessee or Service Provider, as applicable, posts the 
job opening on the OEWD Resume Database, and ending on the earlier of: (i) IO business day~; 
or (ii) the date upon which such Lessee or Provider has received OEWD's list of Referrals and 
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has considered such Referrals for the availa~le _Entry Lev.el Position in good faith; subject to 
· · Section 5 below. OEWDshall develop a pipeline of potential candidates and shall develop a 

staffing and implementation plan that is generally designed to allow OEWD to provide Lessee or 
Service Provider, as applicable, with its list of Referrals within 3 business days after such Lessee 
or Service Provider has posted a job opening. Professional Service Provider must identify a 
single point of contact responsible for communicating Entry Level Positions and take active 
steps to ensure continuous communication with OEWD's Business Services Team. Professional 
Service Provider shall use the OEWD Resume Database to provide feedback regarding Referrals 
that were screened, interviewed and hired. In the event the OEWD Resume Database is 
inaccessible, Professional Service Provider shall contact 9EWD directly regarding"their FSHA 
obligations by emailing Business.Services@sfgov.org, or ot~er email address as may be · 
mutually agreed upon by Professional Service Provider's single point of contact and OEWD, and 
submitting Attachment A-1. 

d. OEWD Requirements. OEWD's Referrals to such Professional Service Providers 
shall be economically-disadvantaged workers identified by OEWD that either: (a) 
graduated from OEWD's Entry Level Professional Services Tra_ining Program; or 
(b) have the appropriate training, employment background and skill set for any 
new and available Entry Level Position specified by the Professional Service 
Provider. 

5. COMPLIANCE AND_ ENFORCEMENT 

a. Compliance with the operational goals of Chapter 83 shall be determined on an 
individual Contract basis and compliance with the voluntary professional service 
goals within this FSHA Agreement shall be determined on an individual 
Professional Service Contract basis. · 

b. Lessee's, Service Provider's or Professional Service Provider's failure to meet the 
criteria set forth in Section 3 or 4 above, as applicable, does not impute "bad 
faith", t,ut shall trigger a rev:iew of the Referral process and compliance with this 
FSHA Agreement. Failure and noncompliance with this FSHA Agreement may 
result in penalties as defined in Chapter 83, provided, however, that Lessee, 
Service Provider or Professional Service Provider shall be provided notice and a 
reasonable opportunity to cure such noncompliance prior to the assessment of any 
penalties. Lessee or Service Provider, as applicable, agrees to review SF Chapter 
83, an<I execution of the FSHA Agreement denotes that Lessee or Service 
Provider agrees to its terms and conditions. OEWD agrees_and acknowledges that 
Professional Service Provider's obligations hereunder are opted into voluntarily 
and·such obligations are not based on the requirements of Chapter 83. 

c. Notwithstanding anything to the contrary herein. nothing in this FSHA 
Agreement precludes Lessees, Service Providers or Professional Service 
Providers from immediately advertising and tilling an Entry Level Position that 
performs essential functions of its operation prior to notifying OEWD provided, 
however, the obligations of this FSHA Agreement to make good faith efforts to 
fill such vacancies permanently with Referrals remains in effect. For these 
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purposes, "essential functions" means those functions necessary to remain open 
for business. If Lessee, Service Provider or Professional Service Provider has an 
immediate need to fill an Entry Level Position that perform essential functions,. 
Lessee. Service Provider or Professional Service Provider shall provide OEWD 
notice of such position, and the fact that there is an immediate need to fill such 
position, on or before the date such position is advertised to the general public.· 

d. Nothing in this FSHA Agreement shall be interpreted to prohibit the· continuation 
of existing collective bargaining agreements or existing employment policies, 
including,-but not limited to, advertising job openings to ~xisting employees. In 
the event of a conflict between this FSHA Agreement and an existing collective 
bargaining agreement, the terms of the existing agreement shall supersede this 
FSHA Agreement. 

6. FSHA AGREEMENT DURATION 

a. Lessees and Service Providers: This FSHA Agreement shall be in full force and 
effect up to IO years from the date of the temporary certificate of occupancy of · 
the Vertical Improvement or the earlier termination of Lessee's Contract with . 
regard to Lessee and 10 years from the date of substantial completion of the 
Horizontal Improvement or the earlier termination of Service Provider's Contract 
with regard to Services Provider. Upon termination of this FSHA Agreemeni, the 
Project will be subject to Existing City Laws, as.defined i!l the DA, including the 
applicable requirements of Chapter 83. 

b. Professional Service Providers: This FSHA Agreement shall be in full force and 
effect up to the completion of a Professional Service Contract or the earlier 
termination of such Professional Service Contract. 

7. NOTICE · 

All notices to be given under this FSHA Agreement shall be in writing and sent via mail 
or email as follows: 

lfto OEWD: 

ATTN: 

Jfto Lessee: 

ATTN: 

lfto Service Provider: 

ATTN: 
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lfto Professional Service Provider: 

ATTN: 

lfto Port 

AlTN: 

If to Developer: 

ATTN: 

lfto Vertical Developer: 

ATfN: 

8. ENTIRE AGREEMENT 

This FSHA Agreement and the Transaction Documents contain the entire agreement 
between the parties and shall not be modified in any manner except by an instrument in 
writing executed by the parties or their respective successors. If any tenn or provision of 
this FSHA Agreement shall be held invalid or unenforceable, the remainder of this FSHA 
Agreement shall not be affected. If this FSHA Agreement is executed in one or more 
counterparts, each shall be deemed an original and all, taken together, shall constitute one 
and the same instrument. This FSHA Agreement shall inure to the benefit of and be 
binding on the parties and their respective successors and assigns. Ifthere is more than 
one party comprising.Lessee, their obligations shall bejoint and several. 

Section titles and captions contained in this FSHA Agreement are inserted as a matter of 
convenience and for reference and in no.way define, limit, extend or describe the scope 
of this Agreement or the intent of any of its provisions. This FSHA Operations 
Agreement s~all be govern~d and construed by laws of the State of California. 
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At~acbm,ent.A-:1 Employer. Serv.ices.Form-

The First Source Hiring Program is administered by the Office of Economic·and Workforce 
Development (OEWD) and provides recruiting services at no cost to the employer. To find out 
how we can support your hiring needs, please visit our website at www.oewd_.org/workforce. 

Instructions: Please complete this form and email to Business.Services@sfgov.org 

Step 1: Employer Info 

Employer Name:--------------------~----........... -

Contact Name: _____________ Phone: ____________ _ 

Job Title: ______________ Email: ____________ _ 

Step 2: Check all that apply to your business 

(] Auto Repair 

D Business Services 

D Consulting 

D Construction· 

D Government Contract 

D Education 

D Food and Drink 

D Landscape 

D Entertainment 

D Elder Care 

D Financial Services. 

. D Healthcare 

D Insurance 

D Manufacturing 

D Personal ~ervices 

D Professionals 

D Real Estate 

D Retail 

D Security 

0 Wholesale 

D Operat_ions & Maintenance D Janitorial 

0 Technology D I don't see my industry 
(Please Describe) 

Step 3: Tell me about your Entry Level Positions 

U-ob Title !Number of Job Openin,s Projected Star:t 
Date 

Done! Thank you for taking the time to complete the form._ 

Please email to Business.Services@sfgov.org and · 
a representative will follow up on bow we can best support your hiring needs. 

Office of Economic and Workforce Development 
I South Van Ness Avenue, 5th Floor, San Francisco, CA 94103 

Tel: 415-701-4848 Fax: 415-701-4897 
Email: Business.Services@sfgov.orgWebsite:www.oewd.org/workforce 
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Attachment B: Local Hiring Agreement 

This Local Hiring Agreement ("Local Hiring Agreement") is made as of , by and 
between , the San Francisco Office of Economic and Workforce·Development, (the 
"OEWD"), and the undersigned contractor ("Contractor"): 

RECITALS 

WHEREAS, Contractor has executed or will execute an agreement (the "Contract") to 
construct or oversee a portion of the Projectto construct [Horizontal Improvements, including 
(specify improvements]] OR [Vertical Improvements, including [specify improvements]I 
("Construction Work") at , Lots in Assessor's Block , San Francisco California ("Site"), 
·and a copy of this Local Hiring Agreement is attached as an exhibit to, an~ incorporated in, the 
Contract; and 

WHEREAS, as a material part of the consideration given by Contractor under the 
Contract, Contractor has agreed to execute this Local Hiring Agreement and comply with 'the 
local hiring requirements established by the City and County of San Francisco, pursuant to 
Chapter 82 of the San Francisco Administrative Code ("Chapter 82"), as further modified herein; 

WHEREAS, the provisions of the San Francisco Local Hiring Policy for Construction. 
(the "Policy") as set forth in Chapter 82, as modified herein, are hereby incorporated as a 
material tenn of the Contract. ~here used in this Attachment B, ·"Policy" shall ioclude the 
modifications herein. 

WHEREAS, Contractor agrees th!lt (i) Contractor shall comply with all applicable 
requirements of the Policy; (ii) the provisions of this Local Hiring Agreement are reasonable and 
achievable by Contractor and its Subcontractors; and (iii) they have had a full and fair 
opportunity to review and understand the terms of the Policy. 

NOW, THEREFORE, in consideration of the mutual covenants set fqrth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties covenant and agree as follows: 

1.1 SUMMARY 

A. This Local Hiring Agreement incorporates applicable requirements consistent 
with the Policy as set forth in Chapter 82. The provisions of the Policy are hereby 
incorporated as a material term ·of the DDA. Contractor agrees that (i) Contractor 
shall comply with all applicable requirements of the Policy; (ii) the provisions of 
the Policy are reasonable and achievable by Contractor and its Subcontractors; 
and (iii) they have had a full and fair opportunity to review and understand the 
terms of the Policy.· 

B. OEWD is responsible for administering the Policy and will be administering the 
applicable requirements for the Contract. For more information on the Policy and 
its implementation, please visit the OEWD website at: 
www.workforcedevelopmentsf.org. 
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C. Capitalized terms not defined herein shall have the mea'.ni(!gs ~s<;:rib.ed to them.in 
~OM; -

1.2 DEFINITIONS 

A. "Apprentice" means any worker who js indentured in a construction 
apprenticeship program that maintains current registration with the State of 
California's Division of Apprenticeship Standards. ' ' 

B. "Area Median Income (AMI)" means unadjusted median income levels derived 
from the Department of Housing and Urban Development ("HUD") on an annual 

· basis for the San Francisco area, adjusted solely for household size, but not high 
housing cost area. 

C. "Construction Work" means: (i) in the case of Horizontal Improvements, the 
construction of all Horizontal Improvements required or permitted to be made to 
the Project Site during a Phase and to be carried out by Developer under the 
DDA; or (ii) in the case of.Vertical Improvements, the construction of a Vertical 
Improvement to be carried out by a Vertical Developer on a Development Parcel. 
pursuant to an applicable Vertical DDA and Parcel Lease and all tenant 

· improvements therein, except for the construction of any tenant improvements 
within a leased premises comprised of less than 15,000 square feet in ·floor area. 

D. "Construction Work Hours" means the total onsite work hours worked on a 
construction contract for a Construction Work by al I apprentices and journey
level workers, whether those workers are employed by the Contr~ctor or any 
Subcontractor. · 

E. "Contractor" means a prime contractor, general contractor, or construction 
manager contracted by Developer or a Vertical Developer who performs 
Construction Work on the Project. 

F. "DDA" means that certain Disposition and Development Agreement between 
Developer and the City and County of San Francisco, acting by and through the 
San Francisco Port Commission. 

G. "Disadvantaged Worker" means a local resident, who (i) resides in a census tract 
within the City with a rate of unemployment in excess of 150% of the City 
unemployment rate; or (ii) at the time.of commencing work on a covered project 
has a household income of less than 80% of the AMI, or (iii) faces or has 
overcome at least one of the following barriers to employment: being homeless; 
being a custodial single .parent; receiving public assistance; lacking a GED or high 
school diploma; participating in a vocational English as a second language 
program; or having a criminal record or other involvement with the criminal 
justice system. 

H. "Developer" has the meaning set forth in the DDA, including any successor 
during the term of this Local' Hiring Agreement. 
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I. "Development Parcel" has the meaning set forth in the DDA. 

J. "Excess Credit Hours" shall mean the number of Construction Work Hours 
perfonned within a trade by Local Residents or Apprentices, as applicable, on a 

· Construction Work that exceed the obligations set forth in Section 1.3. · 

K. "Horizontal Improvement" has the meaning set forth in the DDA. _ 

L. "Job Notification" means the written notice of any Hiring Opportunities from 
Contractor to CityBuild. Contractor shall provide Job Notifications to CityBuild 
with a minimum of3 business days' notice. 

' , 
M. "Local Resident" means an individual who is domiciled, as defined by Section 

349(b) of the California Election Code, within the City at least.seven (7) days 
prior to commencing work on a portion of the Project. 

N. "Non-Covered Construction Work'' means any construction work not covered by· 
the San Francisco Local Hiring Policy and the construction of any tenant _ 
improvements within a leased premises comprised of less than 15,000 square feet 
in floor area. 

0. "Parcel Lease" has the meaning set forth in the DPA. 

P. "Phase" h_as the meaning set fort~ in the DDA. 

Q. _. ''Project Site" h~s the meaning s~t forth in the DDA. 

R. "Specialized Trades" means a list of trades designated as "Specialized Trades" 
published by OEWD for which the local hiring requirements of the Policy will not 
apply. 

S. "Targeted Worker" means any Local Resident or Disadvantaged Worker. 

T. ~'Vertical DDA" has the meaning set forth in the DDA. 

U. "Vertical Developer" has the meaning set. forth .fo the DDA. 

V. "Vertical Improvement" has the meaning set forth in the DDA. 

1.3 LOCAL HIRING PARTICIPATION 

A. · The Contractor will work with OEWD's CityBuild Program to achieve the 
following employment participation levels for all Construction Work: 

1. Total Construction Work Hours By Trade. For all contracts for 
·, Construction Work, the mandatory participation level in tenns of 

Construction Work Hours within each trade to be performed by Local 
Residents is 30%, with a goal, which is not mandatory under this 

' 
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agreement, of no.less than 15% ofConstr-uction-Work- Hours within each 
. trade to be performed by Disadvantaged Workers. 

Apprentices. For all Construction Work, at least 30% of the Construction 
Work Hours performed by apprentices within each trade is required to be 
performed by local residents. OEWD has a goal of 50%, which is not 
mandatory under this agreement, and OEWD will work with contractors to 
look for feasible opportunities by trade to achieve the 50% goal. Where 
the candidate pool at a given time includes both apprentices referred by 
CityBuild and other apprentices, Contractors, shall undertake reasonable 
efforts to interview the appi:entices referred by CityBuild first. This Local 
Hiring Agreement also establishes a goal, which is not mandatory under 
this agreement, ofno less than 15% of Construction Work Hours 
performed by apprentices within each trade to be performed by 
Disadvantaged Workers. 

3. Out-of-State Workers. For all Construction Works, Construction Work 
Hours performed by residents of states other than California will not be 
considered in calculation of the number of Construction Work Hours to 
which the local hiring requirements apply. Contractors and Subcontractors 
shall report to OEWD the number of Construction Work Hours performed 
by residents of states other than Cali~ornia. 

Pre-construction or other Local Hire Meeting. Prior to commencement of 
construction on Construction Works, Contractor and its Subcontract~rs whom 
have been engaged by contract and, identified in the forms required under Section· 
1.6 below as contributing toward the mandatory local hiring requirement, shall 
attend a preconstruction or other Local Hire meeting convened by OEWD staff. 
Representatives from Contractor and the Subcontractor(s) who attend such pre
construction or other Local Hire meeting will have hiring authority. OEWD shall 
approve applicable Construction Work-specific Specialized Trade exe111ptions, in 
addition to the list of trades designated by OEWD as Specialized Trades in 
accordance with the Section 82.5 of the Policy, during such meeting. Contractor 
and its Subcontractors who are engaged after the commencement of construction 
shall attend a future preconstruction meeting or meetings as mutually agreed by 
Contractor and OEWD staff. 

C. The Policy does not limit Contractor's or its Subcontractors' ability to assess 
qualifications of prospective workers, and to make final hiring and retention 
decisions. In no event shall hiring preferences required hereunder prevent 
Contractor's or its Subcontractors' ability to comply with applicable labor 
agreements or union dispatch procedures. No provision of the Policy shall be 
interpreted so as to require a"Contractor or Subcontractor to employ a worker not 
qualified for the position in q4estion, or to employ any particular worker. 

D. Tenant Improvements. All future tenant improvements performed within a 
Construction Work subsequent to any initial tenant improvements within such 
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Construction Work ("Subsequent Tenant Improvements") sh,dl not be subject to 
the mandatory participation levels set forth in subsection A above. With respect 
to Subsequent Tenant Improvements, Contractor or Subscontractor, as applicable, 
are required only to make good faith efforts to hire Local Residents and 
Disadvantaged Workers to perform construction wo_rk for Subsequent Tenant 
Improvements. Good faith efforts shall include Contractor's or Subconstracto,r's, 
as applicable, attendance at a pre-construction or other Local Hire meeting, 
requesting to connect with potential workers through Citybuild; considering 
Targeted Workers provided by CityBuild and submitting Local Hiring Forms 1 
and 2. · 

1.4 COMPLIANCE WITH PARTICIPATION OBLIGATIONS CITYBUILD 
WORKFORCE DEVELOPMENT PROGRAM: EMPLOYMENT NETWORKING 
SERVICES 

A. · OEWD administers the CityBuild Program. CityBuild shall be the primary 
resource for Contractor and Subcontractors to use to meet Contractor's local 
hiring requirements under the Policy. CityBuild has two main goals: 

1. Assist with local hiring requirements under the Policy by connecting 
Contractor and Subcontractors with qualified journey-level, apprentice, 
and pre-apprentice local residents. 

2. Promote-training and empleyment opportunities for disadvantaged 
workers of all ethnic backgrounds and genders in the construction work 
force. 

8. Where Contractor's or its Subcontractors' preferred or preexisting hiring or 
staffing procedures or labor agreements for a Construction Work do not enable 
Contractor to satisfy the local hiring requirements of the Policy, the Contractor or 
Subcontractor shall use other procedures to identify and retain Targeted Workers, 
including the following: 

I. Requesting to connect with workers through CityBuild, with qualifications 
described in the request limited to skills directly related to "performance of 
job duties. 

2. Considering Targeted Workers networked through CityBuild within three 
business days of the request and who meet the qualifications described in 
the request. Such consideration may include in-person interviews. All 
workers networked through CityBuild will qualify as Disadvantaged 
Workers under the Policy. Neither Contractor nor its Subcontractors are 
required to make an independent determination of whether any worker is 
"disadvantaged" as defined in the Policy. 

C. Basis of Compliance: 
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I. With regard to Horizontal Improvements, OEWD shall determine 
compliance with this· Agreement for each trade on a Phase by Phase basis. 
OEWD shall measure compliance by dividing the number of Construction 
Work Hours performed by Local Resid~nts or Apprentices, as applicable, 
within a trade by the total number of Construction Work Hours performed 
within the same trade on the Horizontal Improvements within a Phase. 
In lieu of a Phase by Phase basis, Developer may determine that it can best 
achieve compliance with this Local Hire Agreement on a Project-wide 
basis, and may elect to comply on a Project-wide basis by delivering 
notice to OEWD and the Port of such election during the submission of 
the penultimate Phase Submittal. After such election, compliance shall be 
established upon the completion of the Project. In each case, once · 
compliance ·is established, any Excess Credit Hours shall be confirmed by 
OEWD and shall be available for Developer, provided developer remains 
a Giants Affiliate, as defined in the DOA, to use to offset shortfalls in the 
same trade elsewhere on the Project Site, provided, however that Excess 
Credits may only be transferred to Horizontal Improvements that complied 
with the procedures set forth in Sections 1.38, 1 .4B and 1.6 and at 
completion are still short of attaining the parti~iapation levels set forth in 
S~tion 1.3A. 

2. With regard to Vertical lmprovements,OEWD shall determine compliance 
with this Agreement for each trade on an individual Vertical Improvement 
basis. OEWD shall measure compliance by dividing the number of 
Construction Work Hours performed by Local Residents or Apprentices, 
as applicable, within a trade by the total number of Construction Work 
Hours performed within the same on the Vertical Improvement. In lieu of 
an individual Vertical Improvement basis, Developer may determine that 
it can best achieve compliance with this Local Hire Agreement.on a Phase 
by Phase basis, and may elect tp comply on a Phase by Phase basis by 
delivering notice to OE WD and the Port of such election during the 
submission of a Phase Submittal. After such election, complianceihall be 
established upon the compl_etion of the Phase, as applicable. In each case, 
once compliance is established, any Excess Credit Hours shall be 
confirmed by OEWD and shall be available to the Vertical Developer of 
the Vertical Improvement that generated such Excess Credit Hours, to 
transfer to another Vertical Developer, provid_ed that such Vertical 
Developer is a Giants Affiliate, as defined in the DDA, to offset shortfalls 
in the same trade on a Vertical Improvements elsewhere on·the Project 
Site. provided. however that Excess Credits may Of'!IY be transferred to 
Vertical Improvements that complied with the procedures set forth in 
Sections 1.38, 1.48 and 1.6 and at completion are still short of attaining 
the particiapation levels set.forth in Section 1.3A. 

1.5 WAIVER FROM LOCAL HIRING REQUIREMENTS 
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A. Contractor or the Subcontractor may request waivers as follows: (I) Requests for 
waivers based on Specialized Trades or other non-availability of workers 
(subsection I); and (2) other requests for waivers, which may may be considered 
as conditional waivers by OEWD in its discretion, or based on credit for Non
Covered Construction Work or other construction work specified in s1:1bsection 3, · 
and/or participation. in the programs described in subsections 4 and 5 below or 
alternative programs identified by OEWD (subsection 2) . 

. 1. Specialized Trades and Other Non-Availability Waivers. Specialized 
Trades are exempt from local hiring requirements and established in 
accordance with Section I .3(8). OEWD shall grant waivers based on a 
·specialized Trades exemption, provided that (a) the Specialized Trade · 
appears on OEWD's approved !ist or has been approved as a Construction 
Work-specific Specialized Trade exemption, and (b) notwithstanding the 
exemption, Contractor and its Subcontractors have reported to OEWD for 
its records any Construction Work Hours utilized in each designated 
Specialized Trade and in each OEWD-approved Construction Work
specific Specialized Trade. As of the date of this Agreement, Specialized 
Trades include any ~arine diving, underwater, or marine-related pile
driving work, helicopter pilot, crane operators and oilers, boat, barge, 
dredge, and/or floating equipment operators, deck engineers, oilers, 

· tunnel/underground work performed by operating engineers and laborers, 
lineman/cable splicer, stainless steel welders,_ironwqrk.~r connectors and 
millwrights. · ·· 

In addition to Specialized Trades, Contractor or Subcontractor may from 
time to time seek a waiver based on non-availability of workers in one or 
more other trades ("Non-availability Waiver"). OEWD may apply any 
Excess Credit Hours (on a 1: 1 basis of Excess Credit Hours~ shortfall 
hours) to address any shortfalls identified with respect to a completed 
Construction Work that would otherwise be entitled to request a Non
availabilty Waiver under ~his subsection. At OEWD's discretion, Excess 
Credit Hours may be allocated anywhere within the Project Site, and to 
either the same or a different trade. Once Excess Credit Hours are 
allocated by "OEWD such Excess Credit Hours shall no longer be available 
to Developer elsewhere on the Project Site. OEWD shall grant a Non
Availability Waiver pursuant to this subsection regardless of whether 
Excess Credit Hours are available to address any shortfall in a trade's 
Construction Work Hours with respect to a Construction Work, provided 
that Contractor or Subcontractor has submitted evidence of compliance 
with the procedures set forth in Sections 1.38, 1 .48 and ·1.6. 

2. Other Non-Compliance and Corrective Action Plan. In the event 
Contractor or Subcontractor fails to meet the requirements of Sec-ti on 1.3 

, on a basis other than as set forth in subsection 1, OEWD may, in its 
' discretion, negotiate a Corrective Action Plan with the Contractor or 

Subcontractor. The Corrective Action Plan may include a conditional 
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waiver that allows the Contractor or Subcontractor tQ ayoid financial 
-·p·enalties. In determining whether to approve the waiver, OEWD may 

establish alternative means to achieve the participation levels set forth in 
Section 1.3, including, but not limited to, credit accumulated pursuant to 
subsection 3 or participation in the programs specified in subsections 4 
and 5. 

Credit for Hiring on Non-Covered Construction Work. Contractor and its 
Subcontractors ~ay accumulate credit hours for hiring Targeted Workers 
on Non-Covered Construction Work or on other construction work for 
which for which the Contractor has exceeded project goals in the nine
county San Francisco Bay Area and· apply those credit hours to contracts 
for Construction Work to· meet the mandatory local hiring requirement. 
For hours performed by Targeted Workers on Non-Covered Construction 
Work, the hours shall be credited toward the local hiring requirement for 
the Contract provided that: 

a. the Targeted Workers are paid the prevailing wages or union scale 
for work on the Non-Covered Construction Work; and 

b. such credit hours shall be committed· to by the Contractor on future 
· projects to satisfy any short fall the Contractor may have on a · 
Construction Work. Such commitment shall be in writing by the 
Contractor, shall extend for a period of time negotiated between 
the contractor and OEWD, and shall commit to satisfying any 
assessed penalties should Contractor fail to achieve the required 
credit hours. 

4. ·sponsoring Apprentices. Contractor or a Subcontractor may agree to 
sponsor new apprentices in trades in which noncompliance is likely and 
retain those apprentices for-the period of Contractor's or a Subcontractor's· 
work on the Construction Work, provided that OEWD verifies with the 
California Department of Industrial Relations that the new apprentices are 
registered and active apprentices. Contractor will be required to write a 
sponsorship letter on behalfofthe identified candidate to the appropriate 
Local Union and will make the necessary arrangements with the Union to 
hire the candidate as soon as s/he is indentured. 

5. Direct Entry Agreements. OEWD is authorized to negotiate and enter into 
direct entry agreements with apprenticeship programs that are registered 
with the California Department oflndustrial Relations' Division of 
Apprenticeship Standards. Contractor may avoid assessment of penalties 
for non-compliance with the Policy by Contractor or Subcontractor hiring 
and retaining apprentices who are enrolled through such direct ·entry 
agreements. Contractor may also utilize OEWD-approved organizations 
with direct entry agreements with Local Unions, such as Helmets to 
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Hardhats, to hire and retain Targeted Workers. Such exception from 
assessments of penalties is subject to review and approval by OEWD. 

1.6 LOCAL HIRING FORMS 

A. The Contractor shall provide CityBuild with information about the Contractor's 
employment needs under the Contract for each Construction Work by utilizing the 
City's online Project Reporting System ("PRS"). Contractor shall submit the 
following forms, as applicable, to OEWD: 

I. Form 1: Local Hiring Workforce Projection. This,Form I shall be initially 
submitted prior to the start of construction and updated quarterly by the 
Contractor until all subcontracting is completed. 

2. Form 2: Local Hiring Plan. For Construction Works·estimated to cost 
more than $1,000,000, Contractor shall prepare and submit to Contracting 
City Agency and OEWD for approval a Local Hiring Plan for the 
Construction Work using OEWD Form 2. Form 2 shall be initially 
submitted prior to the start of construction and updated quarterly by the 

· Contractor until all subcontracting is completed. Upon commencement of 
work, Con.tractor and its Subcontractors may submit Job Notifications to 
CityBuild to connect wit~ local trades·workers. 

3. Form 3: Intentionally Omitted . 

. 4. Form 4: Waivers. To be completed by Contractor in the event that 
Contractor or a Subcontractor believes the local hiring requirements 
cannot 'be met. Refer to Articles ~ .4 and 1.5 for more information 
regarding such waivers. · 

1.7 ENFORCEMENT, RECORD KEEPING, NONCOMPLIANCE AND PENAL TIES 

A. Subcontractor Compliance. Each Contractor and Subcontractor shall ensure that 
all Subcontractors agree to comply with applicable requirements of this Local 
Hiring Agreement. All Subcontractors performing construction work on the 
Construction Work shall be responsibl~ for complying with the recordkeeping and 
reporting requirements set forth in this Local Hiring Agreement. 

B. Recordkeeping. Contractor and each Subcontractor shall keep, or cause to be 
kept, for a period of four years from the date of Substantial Completion of the 
Construction Work, certified payroll and basic records, including time cards, tax 
forms, and superintendent and foreman daily logs, for all workers within each. 
trade performing work on the Construction Work. 

1. Such records shall include the name, address ;:tnd social security number of 
each worker who worked on the Construction Work, his or her 
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classification, a general description of the work each worker performed 
·· each day, the apprentice-or journey-level status of each worker, daily and 

weekly number of hours worked, the self-identified race, gender, and 
ethnicity of each worker, whether or not the worker was a local resident, 
and the referral source or method through which the contractor or 
subcontractor hired or retained that worker for work on the Construction 
Work (e.g., core workforce, name call, union hiring hall, CityBuild 

. referral source, or recruitment or hiring method). 

2. Contractor and Subcontractors may verify that a worker is a Local 
Resident by following OEWD'.s domicile policy. 

3. All records described in this subsection shall at all times be open to 
inspection and examination by the duly authorized officers and agents of 
the City, including representatives of the OEWD. 

C. Reporting. Contractor shall submit certified payrolls to the City electronically 
using the Project Reporting System. OEWD and will monitor compliance with the 
Policy electronically. · 

D. Monitoring. From time to time and in its-sole discretion, OEWD may monitor and 
investigate compliance of Contractor and Subcontractors working on a 
Construction Work with requirements of this Local Hiring Agreement and the 
Policy. Contractor shall allow representatives ofOEWD, in the performance of its 
duties, to engage in random inspections ofa Construction W9rk. Contractor arid 
all Subcontractors ·shall also allow representatives ofOEWD to have access to 
employees of Contractor and Subcontractors and the records required to be 
maintained under this Local Hiring Agreement. 

E. Noncompliance and Penalties. _Failure of Contractor and/or its Subcontractors to 
comply with the requirements of this Local Hiring Agreement and the obligations 
set forth in the Local Hiring Plan may subject Contractor to the consequences of 
noncompliance, including but not limited to the assessment of penalties if a 
waiver is not granted. The assessment of penalties for noncompliance shall not 
preclude the City from exercising any other rights or remedies to which it is 
entitled. 

a. Penalties Amount. Any Contractor or ~ubcontractor who fails to satisfy 
Local Hiring Requirements of this agreement applicable to Construction 
Work Hours performed by Local Residents and who does not receive a 
waiver shall forfeit to the City, and, in the case of any Subcontractor so 
failing, the Contractor and Subcontractor shall jointly and severally forfeit 
to the City, an amount equal to the journeyman or Apprentice prevailing 
wage rate, as applicable, with such wage as established by the Board of 
Supervisors or the California Department of Industrial Relations under 
subsection 6.22(e)(3) of the Administrative Code, for the primary trade 
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used by the Contractor or Subcontractor on the Construction Work.for 
each hour by which the Contractor or Subcontractor fell short of the Local 
Hiring Requirement. The assessment of penalties under this 
subsection shall not preclude the City from exercising any other rights or 
remedies to which it is entitled under this agreement. 

b. Assessment of Penalties. OEWD shall determine whether a Contractor 
and/or any Subcontractor has failed to comply with the Local Hire 
Requirement. If after conducting an investigation, OEWD determines that 
a violation has occurred, OWED shall provide Contractor or 
Subcontractor, as applicable, notice of such failure and provide such entity 
a reasonable opportunity to cure its failure. If such entity does not cure 
such failure, OEWD shall issue and serve an assessment of penalties to the 
Contract9r and/or any Subcontractor that sets forth the basis of the 
assessment and orders' payment of penalties in the amounts equal to the 
journeyman or apprentice prevailing wage rates. as applicable, for the 
primary trade used by the Contractor or Subcontractor on the Construction 
Work for each hour by which the Contractor or Subcontractor fell short of 
the Local Hiring Requirement. Assessment of penalties under this 
subsection shall be made only upon an investigation by_ OEWD and upon 
written_ notice to the Contractor or Subcontrac~or._identifying the grounds 
for the penalty and providing the Contractor or Sµbcontractor with the 
opportunity to respond pursuant_to the recourse pro~ed!J~S prescribed in 
~~~~ . 

c. Recourse Procedure. If the Contractor or Subeontractor disagrees with 
the assessment of penalties, then the following procedure applies: 

i. The Contractor o~ Subcontractor may request a hearing in writing 
within 15 days of the date of the final notification of assessment. 
The request shall be directed to the City Controller. Failure by the 
Contractor or Subcontra~tor to submit a timely, written request for 
a hearing shall constitute concession to the assessment and the 
forfeiture shall be deemed final upon expiration of the 15-day 
period. The Contractor br Subcontractor must exhaust this 
administrative remedy prior to commencing further legal action. 

ii. Within 15 days of receiving il proper request, the Controller shall 
appoint ·a hearing officer with knowledge tµtd not less than five 
years' experience in labor law, and shall so advise.the enforcing 
official and the Contractor or Subcontractor, and/or their respective 
counsel or authorized representative. 

iii. Th·e hearing officer shall promptly set a date f~r a hearing. The 
hearing must commence within 45 days of the notification of the 
appointment of the hearing officer and conclude within 75 days of 
such notification unless all parties agree to an extended period. 
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iv. Within 30 days ~f the ~onclusion .of the hearing,-the hearing officer· 
shali issue a written decision affinning, modifying, or dismissing 
the assessment. The decision of the-hearing officer shall consist of 
findings and a determination. The hearing officer's findings and 
determination shall be final. 

v. The Contractor or Subcontractor may appeal a final determination 
under this by filing in the San Francisco Superior Court a petition 
for a writ of mandate under California Code of Civil Procedure 
Section 1084 et seq., as applicable and as may be amended from 
time to time. 

1.8 COLLECTIVE BARGAINING AGREEMENT 

Nothing in this Local Hiring Agreement shall be interpreted to prohibit the continuation 
of existing workforce training agreements or to interfere with consent decrees. collective 
bargaining agreements, project labor agreements or existing employment contracts 
(Collective Bargaining Agreements''). In the event of a conflict between this Local Hiring 
Agreement and a Collective Bargaining Agreement, the terms of the Collective 
Bargaining Agreement shall supersede this Locai Hiring Agreement. · 

_. . 

1.9 DURATION OF THIS AGREEMENT 

This Local Hiring Agreement shall be in full force and effect throughout the tenn-ofthe 
Contract. Upon expiration of the Contract, or its earlier tennination·, this Local Hiring 
Agreement shall terminate and it shall be ofno further force and effect on the parties 
hereto. 

1.10 NOTICE 

-
All notices to be given under this Local Hiring Agreement shall be in writing and sent by: 
certified mail, return receipt requested, in which case notice shall be deemed delivered 
three (3) business days after deposit, postage prepaid in the United States Mail, a 
nationally recognized overnight courier, in which case notice shall be deemed delivered 
one (I) bu~ines·s day after deposit with that courier, or hand delivery, in which case notice 
shall be deemed delivered on the date received, all as follows: 

fftoOEWD: 

If to City Build: 

OEWD 
I South Van Ness 5th Fl. San Francisco, CA 94!03 
Ann: Ken Nim,_Compliance Manager, 
ken.nim@sfgov.org 

CityBuild Compliance Manager 
OEWD, I South Van Ness 5th Fl. 
San Francisco, CA 94!03 
Attn: Ken Nim, Compliance Manager, 
ken.nim@sfgov.org 
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lfto Port: 
Attn: 

If to Developer: 
Attn: 

lfto Vertical Developer: 
Attn: 

If to Contractor: 
Attn: 

lfto Subcontractor: 
Attn: 

Any party may change its address for notice purposes by giving the other parties notice of 
its new address as provided herein. A "business day" is any day other than a Saturday, 
Sunday or a day in which banks in San Francisco, California are authorized ·to close. 

Notwithstanding the forgoing, any Job Notification ~r any other reports requir~ of 
Contractor under this Agreement (collectively, ;'Contractor Reports") shall be delivered to_ 
the address of OE WD pursuant to this Section via first class mail, p~stage paid, and such 
Contractor Reports shall be Qeemed delivered two (2) business days after deposit in the mail 
in accordance with th.is Subsection. · 

I.I I ENTIREAGREEMENT 

This Local Hiring Agreement and the Transaction Documents contain the entire 
agreement between the parties to this Local Hiring Agreement and shall not be modified 
in any manner except by an instrument in writing executed by the parties or their 
respective successors in interest. This Local Hiring Agreement shall inure to the benefit 
ofand be binding on the parties and their respective successors and assigns. If there is 
more than one party comprising Contractor, their obligations shall be joint and several. 

1.12 SEVERABILITY 

If any term or provision of this Local Hiring Agreement shall, to any extent, be held 
invalid or unenforceable, the remainder of this Local .Hiring Agreement shall not be 
affected. · 

· 1.13 COUNTERPARTS 

This Local Hiring Agre~ment may_ be executed in one or more counterparts. Each shall be 
deemed an original and all, taken together, shall constitute one and the same instrument. 

1.14 HEADINGS 
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Section titles EJ,nd captions contained in this Local Hiring Agreement are inserted as a 
matter of convenience and for reference and in no way define, lirriit", extend or describe·· 
the scope of this Local Hiring Agreement or the intent of any of its provisions 

1.15 GOVERNINGLAW 

This Local Hiring Agreement shall be governed and construed by the laws of the State of 
California, and interpreted co~sistent with the requirements of_Chapter 82. · 

\ 

__ .,,. 
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CIT-YBUILD PROGRAM 

LOCAL HIRING PROGRAM 
-OEWD FORM 1 · 

CONSTRUCTION CONTRACTS 

Contractor: 

FORM 1 : LOCAL HIRING WORKFORCE PROJECTION 

------------
Project 
Name: 

The Contractor must complete !lf1d submit this local Hiring Workforce Proiection (Form I) prior to the start of construction and 
quarterly until all subcontracting is complete. The Contractor must include information regarding all of its Subcontractors who will 
perform construction work on the project regardless of Tier and Value Amount. ' 

Wilt"you be able to meet the mandatory Local Hiring Requirements? 

DYES (Please provide information/or all contrat'lors performing construction work in Table-I below.) 

D NO (Please complete Table I below and Form 4: Conditional Waivers.) 

INSTRUCTIONS FOR COMPLETING TABLE I: 
I. Please organize the contractors' information based on their Trade Craft work. . 
2. For contractors performing work in various Trade Craft, please list contractor name in each Trade Craft {i.e. if Contractor 

X ll'ill per.form nro trades. list Contractor X 11nder nvo Trade categories.) 
3. If you anticipate utilizing·apprentices on this project, please note the requirement that 30% of apprentice hours must be 

performed by San Francisco residents. · 
4. Additional blank form is available at our Website: www.workforcedevelopsf.org. For assistance or questions in 

completing this form, contact ( 41 S) 701-4894 or Email @ Local.hire.ordinance@sfgov.org. 

TABLE I: WORK..-ORCE PROJF.CTIO~ 

EsL Total Est. Total EsL Total 
Contnctor l.ocal Local TndeCnft List contractors by Trade Craft Work Work Work Houn Houn Honn% 

Example: laborer Contractor X JourneY 800 250 31% 
Annrentit'e 200 100 50% 

Example:l.a~rer Co111ractor } · Journev 500 100 20% 
.Annrentice 0 0 0 

Example: TOTAL LABORER Journe1• 1300 350 27% 
ADDrenlice 200. 100 50% 

Example: TOTAL 1500 450 30% 

Journey 

Apprentice 

Journey 

Apprentice 

Journey 

Apprentice 
DISCLAIMER: Jfthe Total Work Hours/or a Trade Crqfi are less than 5% of the Total Constructio11 Work Hours. the Trade Craft 1s e.,emptfrom the 
Mandatory Requirement. Sub.,eque111(1,, if the Trade Craft e:rceeds 5% of the Total Construction -Work Hours at any time during the project, the 1racle 
Craft is subject to the Mandatory Requirement. 

Name of Authorized Representative Signature Date Phone Email 
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
OEWDFORM2 

CONSTRUCTION CONTRACTS 

Contractor: 

FORM 2: LOCAL HIRING PLAN 
Project 
Name: -------------

If the Estimate for this Project exceeds $1 million, then Contractor must submit a Local Hiring Plan using this Form 2 
through the City's Project Reporting System. Form 2 shall be initially submitted prior to the start of construction and 
include all known subcontractors. Contractor shall update this Form 2 quai:terly as subcontractors are identified and 
shall continue with updates until all subcontracting is complete. The OEWD-approved Local Hiring Plan will be a 
Contract Document and will be the basis for determining Contractor's and its Subcontractors' compliance with the 
local hiring requirements. Any OEWD-approved Conditional Waivers (Form 4) will be incorporated into the OEWD-

. approved Local Hiring Plan. 

COMPLETE AND SUBMIT"' SEPARATE FORM 2 FOR EACH TRADE THAT WILL BE UTILIZED ON THIS PROJECT._ . 

INSTRUCTIONS: 
1. Please complete tables below for Contractor and all Subcontractors that will be contributing Construction 

Work Hours to meet the Local Hiring Requirement. 
2. ·Please note that a Form 2 will need to be developed and approved separately for each trade craft that will be· 

utilized on this project. 
3. If you anticipate utilizing apprentices on this project, please note the requirement that 30% of apprentice 

hours must be performed by San Francisco residents. 
4. The Contractor and each Subcontractor identified in the Local Hiring Plan must sign this form before it will be 

considered for approval by QEWD. 
S. If applicable, please attach all OEWD-approved Form 4 Conditional Waivers. 
6. Additional blank form is available at our Website: www.workforcedevelopsf.org. For assistance'or ·questions in 

completing this form, contact (415) 7Ql-4894 or Email @ Local.hire.ordinance@sfgov.org. 

List Trllde Cran. Add n11merica/ ,wllles From Form I: Local Hlrln• Workforct ,.,.,,,,,,.tlon and lnDI t In Ille table below. 

Total Work Total Local Loc:alWork 
Total Total Local Loc:111 

TndeCraft 'Hoan WorkHoun Roan% 
Apprentice Apprentice Apprentice 

WorkHoan WorkHoan WorkHoun% 

Exampl11: Laborer JSOO 450 Jl)'K, ioo · 100 50% 

List all contractors contriblltin• ta tlt11 Constn,ctlan Work Ha11rs ta meet tlt11 Local Hlrln. Rea11lrmtfflts far t/111 aba1Y1 Trade Cran 

'· 
.Contnctor and 

Local Local Total Local Start Namberof •coatratter 
Aatlloriml Representative Journey Apprentice Work. Date Wortdn1 

Silaatare Houn Houn Hoan Da)'S 

Contractor x·. 
2S0 100 350 3/2S/l3 60 Joe Smith Joe Smith. 

Contractor Y JOO 0 JOO S/2S/13 30 Mic:hael Lee 
Michael Lee 

*lh• 1111111ntfrrslgnfd. ""''f ffl'ln,qi Form 2 andem:c to tft:U•'t:C ,,,, &9Ha"' fotth In ,,,,, doqn,mt 
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC: AND WORKFORCE DEVELOPMENT 

- CITYBUll:D PROGRAM 

FORM 4: WAIVERS 

LOCAL HIRING PROGRAM 
OEWDFORM4 

CONSTRUCTION CONTRACTS 

Contractor: _____________ Project Name: 

Upon approval from 0EWD, Contractors and Subcontractors may use one or more of the following pipeline and retention compliance meclianisms 
to receive a Conditional Waiver from the Local Hiring Requirements on a project-specific basis. Conditional Waivers must be approved by 0EWD. If 
applicable, each subcontractor must submit their individual Waiver request to OEWD and copy their Prime Contractor. 

TRADE WAIVER INFORMATION: Please provide information on the Trades you are requesting Waivers for: 

Est. Total 
Projected 

Est. Total 
Projected 

Laborer Trade Craft . Work 
Deficient 

Laborer Trade Craft Work 
Deficient 

Hours 
Local Work 

Hours 
Local Work 

Hours Hours 

1. 3. 

2. 4. 

Pleose check an, of the following Waivers and complete the appropriate boxes for approllfll: 

D 1."SPECIALIZED TRADES. Dz. SPONSORING APPRENTICES O 3. CREDIT FOR NON-COVERED PROJECTS 

1. SPECIALIZED TRADES: Will your firm be requesting Waivers for "Specialized Trades# designated by 0EWD and listed I Oves I 0No on OEWD's website or project-specific Specialized Trades approved by OEWD during the bid period? 

Please CHECK off the following Spedallzed Trades ,au are claiming for Condition Waiver: 

D MARINE PILE DRIVER 0HELICOPTER, CRANE, OR DERRICK BARGE OPERATOR D1RONWORKER CONNECTOR 

D STAINLESS STEEL WELDER 0TUNNEL OPERATING ENGINEER 0ELECTRICAL UTILITY LINEMAN DMILLWRIGHT 

n TRADE CRAFT IS LESS THAN 5% OF TOTAL WORK HOURS. LIST: 

a. Ust OEWO-approved project-specific Specialized Trades approved duri111 the bid period: I 

I OEWD APPROVAL: I I Yes I I No I OEWD Sl111ature: · 

2. SPONSORING APPRENTICES: WIii you be able to work with OEWD to sponsor an 0EWD-specified number of new 
Ove~ 

, 
apprentices in the agreeable trades into california Department of Industrial Relations' Division of Apprenticeship 0No 
Standards approved apprenticeship programs? 
PLEASE PROVIDE DETAILS: Est.I of Est Total Work 

Sponsor Unlon(Yes If Yes, Est. Start Est Duration of Hours 
Construction Trade Positions /No) Local# Date Workine: Davs Performed . vLJ N 

D 
vlJ N 

OEWD APPROVAL: I Ives I No I OEWD Slnature: 

3. CREDIT for HIRING on NON-COVERED PROJECTS: If your firm cannot meet the mandatory local hiring requirement, I Oves I ON~ will you be requesting credit for hiring Targeted Workers on Non-covered Projects? 

PLEASE PROVIDE DETAILS: Est.# of Est Total 
Off-site Work Hours 

Labor Trade, Position, or Title Hires Performed Offslte Prolect Name Project Address 

I Journey 

I Apprentice 



DOA Exhibit 86 - B 

Local Business- Enterprise (LOE) Utilization Program. 

The development plan for Mission Rock under the Transaction Document~ provides for the 
development of a ·new mixed-use neighborhood composed of commercial/office, retail, garage, 
market raie and affordable residential uses and major new and expanded parks. This Workforce 
Development Plan sets forth the activities Developer and Vertical Developer shall undertake, and 
require their Contractors, Consultants, Subcontractors, Subconsultants, and Commercial Tenants, 
as applicable, to undertake, to support local business enterprises in both the construction and 
operations phases of the Project,.as set forth in this Exhibit B6-B.1 . 

The Port and Developer shall enter into the DDA_ ,vhich will provide_ for the development. 
of the Project in a series of Phases . .In connection ,vith the DDA, the Port and the Developer will 
enter into a Master Lease p~oviding Developer the right to construct Hori~ontal Improvements 
within the Project. Developer will enter into contracts with Contractors and Consultants to 
construct all Horizontal Improvements allowed under the Master Lease. 

· Developer will submit Phase Sub!llittals to the Port pursuant to the Transaction Docume_nts. 
Following each Phase Approval, the Port will authorize the Chief Harbor Engineer t.o issue Port 
permits necessary for Developer to begin to construct Horizontal Improvements in accordance with 
the DDA and the Master Lease. Upon exercise of an Option in accordance with the DDA, the Port 
will convey each Development Parcel through Parcel Leases to a Vertical Developer. A Vertical 
Developer will enter into contracts with Contractors and Consultants to construct the Vertical 
Improvements, including residential and commercial improvements, in accordance with the Parcel 

, Lease and Vertical DDA. Upon completion of the Vertical Improvements. the applicable Parcel 
Lease, between the Port and the Vertical Deve!oper, shall govern the operation and use of the 
Ver:tical Improvements. 

The foregoing summary is provided for convenience and for informational purposes only. 
In case of any contlict, the provisions of the DDA and each Vertical DOA shall control. · 

1 Any capitalized term used in· this Exhibit 86-B, including its Attachments, that is not defined herein, or in such 
Attachments, or in the referenced Administrative Code Sections, shall have the meaning given to such term in the 
DDA. 
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LBE Utilization Plan. 

Developer, with respect to Horizontal Improvements, shall, and the Vertical 
Developer, with respect to each Vertical lm-provement, shall comply and-require their 
respective. Contractors and Consultants ·to comply with the Local Business Enterprise 
Utilization Plan (the "LBE Utilization Plan") set forth in Attachment A hereto. The Port 

------s~h·a11 cause (ifDeveloper, pursuant to tfie DDA an(l"Nfaster Lease, to comply wrtlfUie P,.,,ia=n-------
by including such requirements as· a material term in the DDA and Master Lease applicable 
to all phases of Horizontal Improvements and (ii) each Vertical Developer to comply with 

------

the Plan by including such requirements as a material term in the VDDA and Parcel Lease 
applicable to each Vertical Improvement. The Port and Developer will seek to, whenever 
practicable, engage contracting teams to reflect the diversity of the City and include 
participation of both businesses and residents from the City's most disadvantaged 
communities including, but not limited to the Bayview/H(mters Point, Chinatown, Mis~ion. 
South of Market, Tenderloin, Visfracion Valley and Western Apdition neighbor.hoods. 

Compliance with the construction requfrements of the LBE Utilization Plan for 
Horizontal Improvements shall be detennined on a Phase by Phase basis. Compliance will 
be measured by dividing the cost of all Contracts for a Phase of Horizontal Improvement 
awarded to LBE Prime Contractors, Subcontractors. Prime Consultants or Subconsultants 
divided by the total cost of all Contracts awarded to Prime Contractors, Subcontractors, 
Prime Consultants or-Subconsultants for such Phase of Horizontal lmp_rovement. If 
Developer exceeds the goals set forth in the -LBE Utilization Plan with r~sP.ec~ ~o an 
individual Horizontal Improvement, Developer may, at its option, allocate such excess, · -
subject to terms outlined below. towards the compliance qf another Horizontal Improvement 
within the Project Site, subject to the requirements of Attachment A. Notwithstanding -

· -~a:nything;.to-:.the-contrary-r-t>eve leper-:may ,=-at;.its-=eleetion·;:-requ i r-e that-eempl ianee-be--:=-= :.::-:;;··; --;.::.- ·:.:::...-:·:;;;::: . .:.-.-;.:·.:-:..:.-: .. :·. 
· · defeffiiifiea ·on a Project-Wide _basis by ·gi\i'ing fiotice·to·cMD ana the Port of sucli election 

during the submission of the penultimate Phase Submittal.· 

Compliance with the construction requirements of the LBE Utilization Plan for 
Vertical Improvements shall be detennined on an individual Vertical lmprovem_ent basis. 
Compliance will be measured by dividing the cost of all Contracts for a Vertical 
Improvement awarded to LBE Prime Contractors, Subcontractors, Prime Consultants or 
Subconsultants divided by the total cost of all Contracts awarded to Prime _Contractors, 
Subcontractors, Prime Consultants or Subconsultants for such Vertical Improvement. If a 
Vertical Improvement exceeds goals set forth in the LBE Utilization Plan, the Vertical 
·oevefo-pei- of sue~-con~truct1011 work may." at its option: a·uocate ·such excess towards· the 
compliance of another Vertical Improvement within the Project Site or transfer such excess 
to another Vertical Developer wit~in the Project Site, supject fo the requirements of 
Attachment A: Notwithstanding an)thing to the contrary, Developer may, at its election, 
require that compliance be determined on a Phase-,vide basis by giving notice to.CMD and 
the Port of such election, pursuant to Attachment A, during the submission of a Phase 
Submittal. . · 

The Developer, Vertical Developer(s) and CMD seek to reduce barriers to LBE 
participation, cost, and time. As such, the Devel_oper and Vertical Developer(s) shall work in 
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good faith with CMD to design and implement for each Horizontal and Vertical 1...., 

Improvement insurance programs which provides to LBE participating subcontractors 
. access to the required.coverage thr.ough either the-ewner, ewner-Controlled- Insurance 

Policy (OCIP), general contractor, Contractor-Controlled Insurance Policy (CCIP), or such 
other insurance program as may become reasonably commercially available. 

CMD shall notify Contractors, Consultants, Subcontractors and Subconsultants, as 
applicable, in writing, with a copy to the Port and Developer or Vertical Developer, as applicable, 
of any alleged breach on the part of that entity of its obligations under San Francisco 
Administrative Code Chapter 14B ("Chapter 148") or its LBE Utilization Plan, as applicable, and 
provide such entity an OP.POl1unity to cure its failure before seeking an asses~m~nt of liquidated 
damages. CMD's sole remedies against a Contractor, Consultant, Subcontractor and Subconsultant 
shall be as set forth in the applicable LBE Utilization Plan, including the enforcement process. 
Upon CMD's request, Port, Developer or Vertical Developer, as applicable, shall reasonably 
cooperate with CMD in any such enforcement action against any Contractors, Consultants, 
Subcontractors and Subconsultants, provided that in no event shall Port, Developer or Vertical 
Developer, as applicable, be liable for any breach by a Contractor, Consultant, Subcontractor or 
Subconsultant. 

If the Port, Developer or Vertical Developer, as app.licable, fulfills its obligations as set 
forth in this Exhibit.82, it shall not be held responsible for the failure of a Contractor, Consultant, 
Subcontractor and Subconsultant or any other person or party to comply with the requirements of 
San Francisco Administrative Code Chapter' 14B ("Chapter 148") or this Exhibit B2. If Developer 
or Vertical Developer, as applicable, fails to fulfill its obligations under this Exhibit B6-B, the 
applicable provisions of Chapter 82 shall apply, though the Port and Developer, as applicable, shall 
have the right to invoke the process set forth in Article IO of the DOA. 

This Exhibit 86-B complies with the requirements of Chapter 14B, including Sections 
14B.20. 
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Attachment A 

Local Business Enterprise Utilization Plan 

I. Purpose and Scope. This Local Business Enterprise Utilization Plan (this "LBE· 
_____ __,l=°l.tili~ati.ruJ..f.llRC)_gpverns the Local Business Enterprise obi igations of the .Work force 

Improvement or the Construction Work pursuant to San Francisco Administrative Code 
Section 14B.20 and satisfies th~ obligations of Developer, Vertical Developer and their 
Contractors and Consultants for a LBE Utilization Plan as set forth herein. In the event of any 
conflict between San Francisco Administrative Code Chapter 148 ("Chapter 14B") and this 
attachment, this LBE -Utilization Plan shall gove~n. 

2. Roles of Parties. In connection with the design and construction phases of ea·ch 
Construction Work (as defined below) and the operations of each Workforce Improvement. the 
Project will provide community benefits designed to foster employment opportunities for 
disadvantaged individuals.by offering contracting and consulting opportunities to local 
business. enterprises ("LBEs"). Developer and Vertical shall participate in a local business 
enterprise program, and the City's Contract Monitorii:ig Division (''CMD") will serve the roles 
as set forth below. 

3. Definitions. For purposes of this Anachment, the definitions shall be as follows: 

a. "CMD" sh_a,11 mean the Contract Monitoring Division of the City Administrator's 
Office. · · · · · ·· · · · · .... 

-·--·-·-··--. -·-·· ···-· _____ b_,_ ____ ~'.C_ommerciall)'. Useful Function" shall mean that the business is directly 
. . . . . . .. .. : _ --. .-~-- · . resp.ons1ble_for pr.oy1cimg the.m~teru~l~, ~qu1p01~P.t, .. :;;upphes_ or ~~ry1~.~sJ.9 ... __ . .. . . . .": 

Developer, Vertical Developer, Contractor or professi(?nal services firm retained 
to work on.a Construction Work or Workforce Improvement, as the case may be 
(each, a "Contracting Party") as required by the solicitation or request for quotes, 
bids or proposals. Businesses that engage in the business of providing brokerage, 
referral or temporary employment services shall not be deemed to perform a 
"co1:nmercially useful function" unless the brokerage, referral or temporary 
employment services are those required and sought by Developer or Vertical 
D~yel(?p~r or a ~ontractor or profession~! services firm. When Developer or 
Vertical Developer or a Contractor or professional services·finn requires and 
seeks products from an LBE supplier·or-distributor,-no more than sixty-percent-of 
the cost of the product shall be credited towards l.BE participation goals. If the 
listed supplier cir distributor does not regularly stock or· is a specially 
manufactured item(s). the required product, no more than five percent of the cost 
of the product shall be credited towards I.BE participation goals. 

c. "Consultant" shall mean a person or company that has entered into a professional 
~eJ_ytce_~ ~Qntract _tbr monetary consideration \".ith Developer or Vertical · 
Developer to prQvide ~dvice or services to Developer directly related tc,tlie 
architectural or landscape design, physical planning. and/or civil, structural or 
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environmental engineering ofa Construction Work or Workforce Improvement. 

d. "Construction Work" ·shall mean: (i) in the case of Horizontal 
Improvements, construction of all Horizontal Improvements required or 
pennitted to be made to the Project Site during a Phase and to be carried 
out- by Developer under the DDA subject to Chapter 14B; or (ii) in the case 
of Vertical Improvements, a Vertical Improvement and all tenant 
improvements therein, except for the construction of any tenant 
improvements within a leased premises comprised of less than 15,000 
square feet in lloor area, to be constructed by a Vertical Developer on a 
Development Parcel pursuant to an applicable Vertical DPA and Parcel 
l,.eas~. · 

e. "Contract(s)" shall mean an agreement, whether a direct contract or 
~ubcontract, for Consultant or Contractor services for all or a portion ofa 
Constructio!l Work or Workforce Improvement. 

t: "Contractor" shall mean a person or entity that enters into a direct Contract with 
Developer or Vertical Developer to build or construct all or .a portion of a 
Construction Work or operate a Workforce Improvement. 

g. "DDA" means the Disposition and Development Agreement between Developer 
and the City and County of San Francisco, acting by and through the San Francisco 
Port Commission. 

h. "Developer'·' has the meaning set forth in the DDA, including any successor during 
the. term of this LBE Utilization Plan. · · 

i. "Development Parcel" has the meaning set forth in the DDA. 

· j. "Excess Gredit" shali mean the total cost of all Contracts for a Construction Work 
awarded-to LBE Prime Contractors, Subcontractors. Prime Consultants or 
Subconsultants that are Small and Micro-LBEs that exceeds the goals set forth in 
Section 4. 

k. "Horizontal Improvement" has the meaning set forth in the DDA. 

I. "Good Faith Efforts" shall· mean procedural steps taken by Developer, 
Vertical Developer, Contractor or Consultant with respect to the attainment 
of the LBE participation goals, as set forth in Section 6 below. · 

m. · "Local Business Enterprise" or "LBE" means a business that is certified as an 
LBE u".lder Chapter 14B.3. 

n. "LBE Liaison" shall mean Developer's and Vertical Developer's primary point 
of contact with CMD regarding the obligations of this LBE Utilization Plan. 
Each prime Contractor(s) shall likewise have a LBE Liaison. 
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o. 

p. 

q. 

r. 

s. 

t. 

v. 

"Parcel _Lease" has the meaning set forth in the DOA. 

"Phase" has the meaning set forth in the DOA. 

"Port" has the meaning set forth in the ODA. 

"Pr_oject" has the meaning.set forth in the DOA._ 

"Project Site" h~s the_ meani_ng set forth in the DOA. 

"Subconsultant" shall mean a person or entity that has a direct Contract with a 
Consultant to p~rform a portion of the work under a Contract fora Construction 
Work or Workforce Improvement. . 

·"Subcontractor" shall mean a person or entity that has a direct-Contract with a 
Contractor to.perform a portion of the work- under a Contract fora Construction 
Work or Workforce Improvement. · 

"Vertical DOA" has the meaning set forth in the DOA. 

_w._·-.. __ "Ver_ti~al Developer" has the meaning ~et forth in _the DOA. 

x. "Workforce Improvement" shall mean all completed Vertical lmprovements,"but . 
... excluding within: (a) any commercial premises occupying less than 15,000 

square feet in floor area, and (b) any residential units therei11, subject to Chapter 
======-====l4B:--- ----- .- · .::.·:::.-:::-~:==:=-==-=:::~-:::..-c-:-::-.·.:=.:::.:. .. ~---=-.:.--:-=--~::_-==--::.--::::::- ·-:::-..:.-:-::::..-:::=---- ·-
- -------- .......... ---------.····-··· .. ····.·--: .. _---- .. -, ••••••••••• .,91_ .• --- •••• -·-- ------ ...... . 

4. LBE Participation Goal. De:veloper and Vertical Developer !1gree to participate in this 
LBE Utilization Plan and CMD agrees to work with Devel~per,and Vertical_ Developer in t~is 
effort, as set forth in this LBE Utilization Plan. As long as this LBE Utilization Pl~n reinains 
in full force and effect, Developer, with respect to the constructi_on of Horizontal 
Improvements, and Vertical Developer, with respect to the c-0nstruction of"vertical 
Improvements, shall make good faith efforts as defined below to achieve an overall LBE 
p~rticipation goal of20% of the total cost of all Contracts for a Construction .Work awarded 
to LBE Prime Contractors, Subcontractors, Prime Consultan_ts or Subconsultants that are -
Small and Micro-LBEs, as set forth in Administrative Code Section 14B.S(A) and a 
partfoipatlori ·goafof io¾-during-t~e prc-consti-uctfon -phas(i of the Project. - -- - - -- --

5. DeveloperNertical Developer Oblieations. Developer, with respect to the construction 
of Horizontal Improvements, and Ve11ical Developer, 'with r~specl to the construction of 
Vertical Improvements, shall comply with the requirements of this Attachment A as follows: 
Upon entering into a Contract with a Contractor or Consultant, Developer or Vertical 
Developer, a~ applicable. will include each such Contract a provision requiring the Contractor 

· or Consultant to comply with the -terms of-this Attachment A; and settii:ig forth "the applicable · 
percent~ge goal for such Contract, and provide a signed copy thereof to CMD_ and the Port 
within IO business days of execution. Such Contract shall specify the notice information for the 
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Contractor or Consultant to receive notice pursuant to Section 16.Developer and each Vertical 
Developer shall identify a "LBE Liaison" as its m3:in _pc:,int of cont~ct for outreach/compliance 
concerns and shall be available to meet with CMD staff on a regular basis or as nec_essary 
regarding the implementation of this Attachment A. If Developer, with respect to Horizontal 
Improvements, or a Vertical Developer, with r~spect to construction of the Vertical 
Improvements, fulfills its obligations as set forth in this Section 5 and otherwise cooperates in 
good faith at CMD's request with respect to any meet and confer process or enforcement action 
against a non-compliant Contractor, Co~sultant, S1,1bcontractor or Subconsultant, then 
Developer or Vertical Developer, as applicable, shall not be held responsible for the failure of a 
Contractor, Consultant, Subcontractor or Subconsultant or any other person or party to comply 
with the requirements of this Attachment A. · 

6. Good Faith Efforts. City acknO\vledges and agrees that Developer, Vertical Developer, 
Contractor, Subcontractor, Consultant and Subconsultant shall have the sole discretion to 
qualify. hire or not hire LBEs. If a Contractor or Consultant does not meet the LBE hiring goal 
set forth above in Section 5, it will nonetheless be deemed to satisfy the good faith eflbrt · 
obligation of this Section 6 and thereby satisfy the requirements and obligations of this 
Attachment A if the Contractor, Consultants and their Subcontractors and Subconsultants, ·as 
applicable, perform the good faith etlbrts set forth in this Section 6 as follows: 

a. Advance Notice. Notify CMD and the Port in writing of all upcoming 
_ solicitations of proposals for work- under a Contract at 15 business days before 
issuing such solicitations to allow opportunity for CMD to identify and outreach 
to any LBEs that it reasonably deems may be qualified for the Contract scope of 
work. 

b. Contract Size. Where practicable, Developer, Vertical Developer, Contractor, 
Consultant, Subcontractor or Subconsultant will divide the work in order to 
encourage maximum LBE participation or, encourage joint venturing. The 
Contracting Party will identify specific items of each Contract that may be 
performed by S~bconi:ractors. 

c. Advertise. Developer, Vertical Developer, Contractor, Consultant, Subcontractor 
or Subconsultant will advertise for at least 30 days prior to the opening of bids or 
proposals, for professional services and contracting opportunities in media 
focused on small businesses including the Bid and Contract Opportunities website 
through the City's Office of Contract Administration. 
(http://mission.sfgov.org/OCABidPublication) and other local and trade 
publications, and allowing subcontractors to attend outreach events, pre-bid 
meetings, and inviting LB Es to submit bids to Developer or Vertical Developer or 
their respective Prime Contractor or Consultant, as applicable. As practicable. 
convene pre-bid or pre-solicitation meetings no less than 15 days prior to the 
opening of bids and proposals to all for LB Es to ask questions about the selection 
process and technical specifications/requirements. Developer or Vertical 
Developer may request CMD's permission to award a contract without advertising 
if the work consists of specialty services or otherwise does not provide 
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opportunities for LBE participation. 

d. CMD Invitation. lfa pre-bid meeting or other similar meeting is held with 
proposed Contractors. Subcontractors, Consultants or Subconsultants. invite 
CMD to the meeting to allo,v CMD to explain proper LBE utilization. 

Publ it-sulit·itatit>n-:-De\it~lcrp-enrr-V-ertil'.:·a:1·0e9elap-et-unh~i"r1"esJ)"el:ti9c-Prim-e 
Contractor(s) and/or Consultants, as applicable, will work with CMD to follow up 
on initial solicitations 9f interest by contacting LBEs to determine with certainty 
whether they are interested in performing specific items in·a project. 

. . 

· f. Outreach and Other Assistance. Developer or Vertical Developer or their 
respective Prime Contractor (s) and/or Consultants, as applicable~ will a) provide 
LB Es with ·plans. specifications and requirements for all or part of the project; b). 
notify LBE trade associations that disseminate bid and contract information an_d 
prov·idc technical assistance to LBEs. The designated LBE Liaison(s) shall ·be or 
work with a LBE Consultant with experience in and responsibility for making 
recommendations on how to 'maximize engagement of local small. businesses from 
disadvantage~ communities including, but not limited to the Bayview/Hunters Point. · 
Chinatown, Mission, South of Markel, Tenderloin. Visitacion Valley and Western 
Addition neighborhoods. and will work with CMD to conduct outreach to LBEs for 
all consulting/contracting opportunities in the applicable trades and services in 
?rder to encour:age them to part\cipate on the project. 

g. Contacts. Make contacts with LBEs, associations or development ce.nters, ·or 
any agencies, which disseminate bid and contract inlonnation to LBEs and 

----·--·· ---· -·-:···· -------·--·-aocument·any-otheretforts ·unaerta_~en·to·encourage ·part1c1pauon·6y·E-BEs;·-·-·-·· -- -- --- - ········ 
... - • ..,. ••• ··-·· • ... • ••• - ·--· ----------·- -- ... .. •• • •• • • • .- •• • • • ...... -··· • -·· - ............... .J - • •• .. • •• - • • - -

h. Good Faith/Nondiscrimination. Make good faith efforts to enter into Contracts 
with LBEs and ·give good faith consideration to bids and proposals submitted by 
LBEs. Use nondiscriminatory selection criteria (for the purpose of clarity, 
exercise of subjective aesthetic taste in selection decisions for architect and 
other design professionals shall not be deemed discriminatory and the exercise 
of its commercially reasonable judgment in all hiring decisions shall not be 
dee!lled discriminatory). 

.. i.... 

. . ~ .. :. . 

. . Incorporation.into.contract provisions. Developer or Vertical Developer shall 
include in its Contracts p~ovisions that require prospective Contractors and 
Consultants that ,viii be utilizing Subcontractors or Subconsultants to follow the 
above g~od faith efforts to subcontract to LBEs, including overall LBE 
participation goal and any LBE percentage that may be required under such 
Contract. · 

j. Monitoring. Allow CMD Contract Compliance unit to monitor 
·corisultant/Contractonelection processes and, ,vhen necessary give·· 
suggestions as to how best to maximize LBEs ability to complete and win 
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procurement opportunities. 

k: ·- insurance and Bonding. Recognizi~g that lines of credit, insurance and 
bonding are problems common to local businesses, staff will be available to 
explain the applicable insurance and bonding requirements, answer questions 
about them, and, ifpossibie, suggest governmental or third party avenues of 
assistance. Contractor, Subcontractor, Consuhant and Subconsultant will work 
with the Developer, Vertical Developer and CMD in good faith to design·and 
implement for each Horizontal and Vertical Improvement insurance ·programs . 
which provides to LBE participating subcontractors access to the required 
coverage through either the owner, Owner-Controlled Insurance Policy -
(OCIP), general contractor, Contractor-Controlled Insurance Policy (CCIP), or · 
such other insurance program as may become reasonably commercially 
available. · 

I. Maintain Records and Cooperation. Maintain records of LBEs that are awarded 
Contracts, not discriminate against any LBEs, and, if requested, meet and 
confer with CMD as reasonably required in addition to the meet and coi:ifer 
sessions described fo Section 9 below to identify a strategy to meet the-LBE 
goal; · 

m. Quarterly Reports. During design and construction, the LBE Liaison(s) shall 
prepare a quarterly report of LBE participation goal attainment and submit to 

-CMD as required by Section 9 herein; and 

n. Me~t and Confer. A~tend the meet and c?nfer pro~ess described in Section 9. 

7.- Good Faith Outreach. Good faith efforts shall be deemed satisfied solely by compliance 
with Section 6. Contractors and Consultants, and Subcontractors and Subconsultants as 
aP.plicable shall also work with CMD to identity from CM D's database of L~Es those LBEs 
who are most likely to be qualified for each identified opportunity under Section 6.b, and 
following CMD's notice under Section 8.a, shall undertake reasonable efforts at CMD's request 
lo support CMD's outreach identified LBEs as mutually agreed upon by CMD and each 
Contractor or Consultant and its Subcontractors and Subconsultants, as applicable. 

8. CMD Obligations. The following are obligations of CMD to implement this 
LBE Utilization Plan: 

a. During the fifteen ( 15) business day notification period for upcoming Contracts 
required by Section 6.b, CMD will work with Developer or its prime Contractor 
and/or Consultant as applicable to send such notification to qualified LBEs to 
alert them to 1.1pcoming Contracts. 

b. Provide assistance to Contractors, Subcontractors, Consultants and 
Subconsultants on good faith_outreach to LBEs. 

c.· Review quarterly reports ofLBE participation goals; when necessary give 
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d. 

suggestions as to how best to maximize LBEs ability to compete and win 
procurement opportunities. 

Perform other tasks as reasonably required to assist Developer or Vertical 
Developer .or their Contractors, Subcontractors, Consultants and Subconsultants 
in meeting LBE participation goals and/or satisfying good faith efforts 

""-------------.rc=quire!llei'i s. 

9. Meet arid Confer Process. Commencing with the first Contract that is executed for a 
Construction Work, and every six (6) months thereafter, or more frequently if requested by 
either CMD, Developer or a Contractor or Consultant each Contractor and Consultant and th~ 
CMD shall engage in an informal meet and confer to assess compliance of such Contractor and 
Consultants and its Subcontractors and Subconsultants as applicable with this Attachment A. 
When deficiencies are noted, meet and confer with CMD to ascertain and execute plans to 
increase LBE participation. 

10. Prohibition on .. Discrimination. Developer and Vertical Developer shall not discriminate 
in its selection of Contraciors and Consultants, and such Contractors and C<;msultants shalf not 
dis~riminate in.their selection of Subcontractors and Subconsultants against any person on the 

. basis of race, gender, or any other basis prohibited by law. As part of its efforts to avoid 
unlawful discrimination in the selection of Subconsultants and Subcontractors. Contractors and 
Consultants will ·undertake the Good· Faith Efforts and participate-in the meet ~nd confer 

· processes as set forth in Sections 6 and 9 ab9_ve. 
. ... ·-- -

11. Collective Bargaining Agreements. Nothing in this Attachment A shall be interpreted to 
prohib_it the continuation of existing workforce training agreements or to interfere with consent 

--· - ----· .-:-:-:=.-...: .-decrees,--:co llectiN"e~bargai ning~agreements;::project~labor-agreement;::project-stab ilization~=-=---=-··:.-:;. __ -·- ___. . -- --···· 
- ·· ····· · ··· - · ···agreement; existing·employment con.tracror other labor·agreem-ent·or·labor-contra-ct· · · ·- .: · ·--- ·· ···· 

("Collective Bargaining Agreements"). In the event of a conflict between this Attachment A 
and a Collective Bargaining Agreement, the terms of the Collective Bargaining Agre~ment · 
shall supersede this Attachment A. · 

12. Reporting and Monitoring. Each Contractor, Consultant, and its Subcontractors and· 
Subconsultants as applicable shall maintain accurate reco~ds demonstrating compliance with 
the LBE participation goals, including keeping track of the date that each response, propqsal or 
bid that was received from LBEs,-including-the amount bid by and the amount to be pai_d (if 
different) to the non-LBE contractor that was selected, documentation of any efforts regarding 

- ·sooi:I fai"th etforiiasse.fforthfo -Sectio1i6. Devek,per and-Vertical Developer shali c-reate a- . . -. 
· reporting method for tracking LBE participation. Data tracked shall include the following (at 

a minimum): 

a. Name/fype of Contract(s) let (e.g. Civ_il Engineering contract, 
Environmental Consulting, etc.) 

b. · Name of prime Contractors (including ideniifying which arc LBEs andnon-LBEs) 
c. Name of Subcontractors {including identifying which are LBEs andnon-LBEs) 
d.·. Scope.of work perthrined by LBEs· (e.g. under "i:m Architect, an LBE cciuld.be 

p~ocured to provide renderings) 
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e. Dqllar-ai:nounts associated with both LBE and non-LBE Contracto~s at both 
prime and Subcontractor levels. _ . 

-f, . Total LBE participation is defined" as a percentage of total Contractdollars. 

13. BasisofCompliance: 

a. With regard to Horizontai Improvements, CMD shall determine compliance 
with this Agreement on a Phase-wide basis and.measure compliance by 
diviaing the cost of all <:;ontracts· for a Construction Work awarded to LBE 
Prime Contractors, Subcontractors, Prime Consultants or Subcon~ultants 
divided bv the total cost of al I Contracts awarded to Prime Contractors. 

· Subcontr;ctors, Prime Consultants or Subc_o~sultants for such Cotistru~tion 
Work. N~r.vithstanding anything to the contrary, Developer may; at its · 
election, require that compliance be determined on a Project-wide-basis by 
giving notice to _CMD and the Port of such election not later than the. 
su.bmission of the penultimate Phase Submittal. After such election, 
compliance shall be measured upon the completion of the Project. In each 
case, once compliance is ·established, any Excess Credit ~hall be confi~ed 
by CMD and shall be available for Developer, provided.De':'eloper remains 
a Giants Affiliate, as defined in· the DDA, to offset shortfalls·elsewhere on 
the Project Site, provided, however that Excess Credits may only be . · 
transferred to Horizontal Improvements that complied with the procedures 
set forth in Section 6 and at completion are short of attainin·g the 
participation levels set forth in Section 4. 

b. With regard to Vertical Improvements, CMD shall determine compliance . 
· with this Agreement on an individual Vertical Improvement basis and 

measure compliance by dividing the cost of all Contracts for a Construction 
Work awarded to LBE Prime Contractors, Subcontractors, Prime 

· Consultants or Subconsultants divided bv the total cost of all Contracts 
awarded to Prime Contractors, Subcontr;ctors, Prime Consultan~s Qr 
Subconsultants for such Vei:tical Improvement. Notwithstanding anything to 
the contrary, Developer may,_at its election, require that compliance be 
determined on a Phase-wide basis, as Developer plans to develop· each 
Vertical Improvement in such Phase, by giving notice to CMD and the Port 
of such election during the submission of a Phase Submittal. After such 
election, compliance shall be measured upon the completion of the Phase, as 

·appli~able. In each case, once compliance is established, any Excess Credits 
shall be _confirmed by CMD and shall be available to the Vertical Developer 
of the Vertical Improvement that generated such Excess Credits to transfer 
to another Vertical Developer, provided that such Vertical Developer is a 

.. Giants Affiliate, as defined in the DDA, to offset shortfalls in the same trade 
on Vertical Improvements elsewhere on the Project Site, provided, however 
that Excess Credits may only be transferred to Vertical Improvements that 
complied with the procedures set forth in Section 6 and at completion are 
still short of attaining the participation levels set forth in Section 4. 
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14. Workforce Improvement Operations. Each Vertical Developer will use good faith efforts 
to hire LBEs for ongoing service contracts within Workforce Improvements and advertise such 
con~racting opportunities with CMD except to the extent impractical or infeasible. If a master 
association is responsible for the operation and maintenance of publicly owned improvements 
within the Project Site, CMD shall refer LBEs to such association for consideration with regard 
to contracting opportunities for such improvements. Such association will consider in good faith 

------uch-t'Blheferrll'ls;-barh"iring-d~c·isiun-s-sh·all·be-entire·ly·arthe-discretiun-of-sm:h·associati·o-.-------

15. Monitoring and Enforcement. CMD shall both monitor and enforce the standards and 
requirements,'including the good faith efforts, of this Program. CMD Compliance Officers shall 
schedule m~etings ,vith the LBE_Liaison(s) through the term of this Program to promote· 

. consistent communication and practice. . . . . 

16. Written Notice of Deficiencies. If based on con:,plaint, failure to report, or other cause, 
the CMD has reason lo question the good fuith efforts of a Developer, Vertical Developer, 

· · · Contractor; Subcontractor, ·Consultant or-Subconsultant, then CMD shall·provi_de·written notice· 
to Developer or Vertical Developer, as applicable, each affected prime Contractor or Consultant 
and, if applicable, also to its Subcontractor or Suhconsultant:The prime Contractor or 
Consultant and;ifapplicable, the Subco("!tractor or Subconsultant, shall have a reasonable , 
period, based on the facts and circumstances of each case, to demonstrate to the reasonable 
satisfact\on of the C.MD that it has e~ercised good- faith to satisfy its obligations under this 
Attachment A. When deficiencies· are noted CMD staff will work with the appropriate LBE 
Liaison(s) to remedy such deficiencies. · 

. ,. ' . - ~ . 

17. _ _Remedies. Npt).viths_~l)nd.ing an}1hing to the c;ontrary in the.O.DA, _t_h~ fo,llowi.11g pro_ge~s 
and remedies shall apply with respect.tq any alleged violation of this Attachment A: 

• __ . ---- - . -.===.-:_:,.:;_.: ;,;.;. .... .:·.= :.:.:..- ...=:.:..::;.-.::::::··=-:::~·:.::::: ·::.::·:.:..::..--:. ________ .:=:.:.::-::-.--::-::. _ ------- -- ::-..: 

- -----Mediation-and-concilil,ltion shall be the administrative-procedure-of first resort-for any ············- - ---- · -
and au c;omplj_ance disputes arising under this Attachment A. The Director-ofCMD I '_ 

shall have power to oversee and to conduct th~ mediation and conciliation.. · 

Non-binding arbitration shall be the administrative procedure of second resort utilized by 
CMD for resolving the issue of whether a Developer, Contractor, Consultant, 
Subcontractor or·Subconsultant discriminated in the award of one or more LBE Contracts 
to the extent that such issue is not resolv_ed through the mediation and conciliation 
.procedur.e .described above . .Obtaining ~ tinal judgment through arbitration on LBE. _ 
contract related disputes. shall be a condition precedent to the ability of the City or· 

-· Developer, ·confrador; ·consultant. Su bconfractor oi' Siibcorisu ltanno · tile a··requesffor · ... -- .... · ·· 
Judicial reliet: · 

If a Developer, Vertical Developer, Contractor, Cons~ltant, Subcontractor or 
Subconsultant is found to be in willful breach of the obligations set forth in this 
Attachment A, assess against the noncompliant Developer; Vertical Developer, 
Contractor, Consultant, Subcontractor or Subconsultant liqui~ated damages not to 

· · · · · ·, -- · .. exceed $25;000 or 5% of the Contract, whichever is less, for each such willful breach; 
In determining the amount of any liquidated damages to be assessed within the limits 
described above, the arbitrator or court of competent jurisdiction shall consider the 
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financial capacity of Developer, Vertical Developer, Contractor, Consultant, 
Subcontractor or Subconsultant. For purposes of this paragraph, ''\villful breach" 
means a kn-owing and i"iitenti"ona1"6reach. For-all otlier violatio-ns of'this Attachment-A, -
the sole remedy tor violation shall be specific performance. · 

18. Duration of this Agreement. This Attachment A shall ~erminale (i) al the expiration of· 
the Development Agreement, as defined in the DOA, and; (ii) for any Construction Work that 
has commenced before the termination of the Development Agreement, but is not yet 
complete upon the termination of the Development Agreement, upon the completion of such 
Construction Work: Upon such termination, this Attachment A shall be of no further force and 
effect. 

19. Notice. All notices to be given under this Attachment A shall be in writing and sent by: 
certified mail, return receipt requested, in which case notice shall be deemed delivered three (3) 
business days after deposit, postage prepaid in the United States Mail, a nationally recognized 
overnight courier, in which c·ase notice shall be deemed delivered one (I) business day-after 
deposit with that courier, or hand delivery. in which case notice s~all be deemed delivered on 
the date received, all as follows: 

lfto CMD: 

Attn: _______ _ 

If to the Port: 

Attn: ---------
If to Developer: 

Attn: _______ _ 

lfto Vertical Developer: 

Attn: _______ _ 

If to Contractor: 

Attn: ________ _ 

lfto Consultant: 

.. 
Attn: _______ _ 
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Any party ~ay change its address for notice purposes by giving the other parties notice of its 
new address as provided herein. A "business day" is any day other than a Saturday, Sunday or a 
day in which banks in San Francisco, California are ·authorized to close. 

·----.--- ---- ---·-.··· .. -· ._. ----- ·--·- --- ···-----__ ... _ ... ·- .· - ... ---- --.· - -· ·.·-.· -_ ._ .·- _ .. _. ___ ... .··--:::.:_~:--..:::.=-:--..:.-:.:..--:::;.··:.:==-=-=--::-:..:.:==----
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EXHIBITN 

DEVELOPMENT AGREEMENT SECTION §5.8(F) (ELECTRICITY) 



PARCEL LEASE EXHIBIT N 

Development Agreement Section §S.8(f) (Electricity) 

5.8 Future City Approvals 

en SFPUC Power. 

(i) In accordance with Administrative Code chapte,;- 99, the 
SFPUC has perfonned a feasibility study and has determined that it will be able to 
provide electric power to the Project. SFPUC agrees that applicable SFPUC 
service will be reasonably available to meet the Project's needs and Developer's 
schedule, and that the projected price for applicable SFPUC service and related 
Utility Infrastructure cost allocations are comparable to rates in San Francisco for 
comparable service. SFPUC will work with Developer to provide applicable 
SFPUC service for temporary construction and pennanent use pursuant to SFPUC 
Rules and Regulations for Electric Service. 

(ii) Developer understands and agrees that all applicable SFPUC 
service for the Project Site will be provided by SFPUC Power under the tenns of 
an BSA to be completed between SFPUC Power and Developer. Among other 
things, the ESA, in addition to the ESA's standard terms and conditions, will 
address some or all of the following: 

(1) development schedules and milestones for applicable 
SFPUC service; . 

(2) termination rights and costs; 

(3) offsite Utility Infrastructure requirements, development, 
costs, and any cost allocation; 

(4) onsite Utility Infrastructure requirements, development, 
costs, and cost allocations; and 

·(5) Developer-provided space for SFPUC electric facilities. 

(iii) The Parties agree to act in good faith to finalize the ESA within _.,. 
180 days after the Reference Date. If the Parties' good faith efforts do not result 
in a final ESA within 180 days, the Parties will agree to a reasonable extension of 
time to complete the BSA. If the Parties' diligent good faith negotiations to enter 
into an ESA as set forth above are unsuccessful, Developer may elect to pursue 
alternative service arrangements. · 
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EXHIBITO 

FOR~ OF ASSlGNMENT AND ASSUMP.TION AGREEMENT 



RECORDING"R"EQUESTED BY: 
AND WHEN RECORDED MAIL TO: 

FOR RECORDER'S USE ONLY 

APN: Lot ( ], Block ( 

PARCEL LEASE EXHIBIT 0 

ASSIGNMENT AND ASSUMPTION AGREEMENT AND RELEASE 

(Parcel Lease (~]) 

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreement"), effective as of · 
._ ____ _.]. (the "Effective Date"), is entered into by and between 
.._ _________ ·_., a .._ ______ __. ("Transferor"), and 
----------~•a._ ______ __. ("Transferee"). 

\ 

RECITALS 

A. Seawall Lot 337 Associates, LLC, a Delaware limited liability company 
("Horizontal Developer'') and the City entered into that certain Development Agreement (the 
"Development Agreement") dated as of ( ]. 2018 for reference purposes, with 
respect to certain real property owned by Assignor, as such property is more particularly 
described in the Development Agreement ("Mission Rock"). The Development Agreement was 
recorded in the Official Re.cords on ( ]. 2018 as Instrument No. ( ]. 

B. The Development Agreement was assigned by Horizontal Developer to 
Transferor by that certain Development Agreement Assignment and Assumption Agreement 
dated as of [ ]. 20[xx] and recorded in the Official Records on 
1 ], 20[xx] as Instrument No. [ ]. ('""'N,...o.,....te_:_a""Tdd........,if,....a_p_p=lic_a...,..b ..... le_a_n_,y, 
intervening amendment and7or assl9nments] 

C. Port and Transferor entered into that certain Lease No. L-XXXX dated as of 
.,,,....---,---- 20XX (the "Lease"), a memorandum of which was recorded in the Official 
Records on ___ __, 20XX as Instrument No. ( ]. · 

D. The Property is located within the mixed-use develo~ment commonly known as 
Mission Rock. The Lease, and (Note: add other agreements if appli"cabii] any other 
agreements or documents entered into by and between Port and Transferor pursuant to the 
Lease are referred to herein collectively, as the "Property Agreements.". 

E. Transferor and Transferee have entered into an agreement (the "Purchase 
Agreement'') pursuant to which Transferor has agreed to assign all of its right, title and interest 
in and to the Property Agreements (and certain right title and interest in the Development! 
~reementi] to Transferee, and Transferee has agreed to assume all of Transferor's right title 
and interest in and to the Property Agreements [and certain right title and interest in tile 
:Development Agreement!] from Transferor. The Purchase Agreement, the Property 
Agreements, this Agreement [and the Development Agreemenii] are collectively referred to as 
the ''Transaction Documents." 



F. In order to consummate the transactions contemplated by the Purchase 
_Agreement, Transferor desires to assign and Transferee desires to assume the Property_ 
Agreements [and the Development Agreementi] on the terms and conditi9ns set forth in this 
Agreement. 

AGREEMENT 

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

1. Assignment bv Transferor. Transferor hereby assigns to Transferee as of the Effective 
Date each and all of the right, title, interest and obligations of Transferor under the Propert'{ 
Agreements [~nd certain right title and interest in the Development Agreement and any oth~ 
~greements or documents entered into by and between City and Transferor pursuant to the 
Development Agreemen~l to the extent first arising after the Effective Date: . 

2. Assumption bv Transferee. 

2,1. Assumption by Transferee. Transferee hereby assumes from Transferor as of the 
Effective Date each and all of the right, title, interest and obligations of Transferor under the 
~~em, Agreements [and certain right title and interest in the Development Agreement and'--:. 
any other agreements or documents entered into by and between City and Transferor pursuanti 
~o the Development Agreement] to the extent first arising after the Effective Date. Transferee 
hereby acknowledges that Transferee has reviewed the Property Agreements [~nd the._ 
;Development Agreement and any other agreements or documents entered into by and 
between City and Transferor pursuant to the Development Agreement!] and agrees to be bound 
by all such agreements and all conditions and restrictions to which Transferor is subject under 
1such agreements[ and to which Horizontal Developer (or the Transferor, as applicablefis . 
subject under the Development.Agreement. to the extent applicable to the Property.]. -

...--,..--_,_2._2_. ____,[Note: add if applicable to residential rental projectsf[To be confirmed-subject 
to further modificatidn] Costa-Hawkins Waiver. Without limiting the foregoing assumption of 
rights and obligations by Transferee, Transferee specifically acknowledges that the 
Developr:nent Agre~ent and the DDA, which includes the Affordable Housing Plan attached . 
thereto as Exhibit [iX~, [provide regula~ory concessions and significant public investment to 
Mission Rock that directly reduce development costs at Mission Rock]. 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 Cod~ section 65915. 
These public contributions result in identifiable, financially sufficient, and actual cost reductions 
for the benefit of Horizontal Developer and Transferors under California Government Code 
section 65915. In consideration of the City's direct 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 or lnclusionary Units developed under the AHP for Mission Rock. 

3. Representations and Warranties of Transferor. Transferor hereby makes the following 
representations and warranties to Transferee, Port, and the City as of the Effective Date: 

3.1. Transferor is a [ l duly organized and validly existing under the 
laws of the State of [ ]. Transferor has the requisite power and authority to own its 
property and conduct its business as presently conducted. Transferor is in good standing in the 
State of California. and is authorized to do business in the State of California and is in good -
standing therein. 

3.2. Transferor has the requisite power and authority to execute and deliver the 
Transacti(?n Documents and the agreements contemplated hereby and to carry out and 
perform all of the terms and.covenants of the Transaction Documents and the agreements 
contemplated hereby to be performed by Transferor. 

-~---~-----~---~. 3.3. Neither Transferor's [articles of organization or operating agreementil, nor any 
applicable Law, prohibits Transferor's entry into the Transaction Documents or its performance 
thereunder. No consent, authorization or approval of, and no notice to or filing with, any 
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governmental authority, regulato_ry bodv. or o\her person is required for the due execution and. 
delivery of the Transaction Documents by Transferor and Transferor's performance therel,!nder, 
except for consents, authorizations and approvals which have already been obtained, notices 
which have already been given and filings which have already been made. Except as may 
otherwise have been disclosed to Port in writing, there are no undischarged judgments pending 
against Transfe_ror, and Transferor has not received notice of the filing of any pending suit or 
proceedings against Transferor before any court, governmental agency, or arbitrator, which 
might materially adversely affect the enforceability ofthe Transaction Documents or the 
business, operations, assets or condition of Transferor. 

3.4. The ~xecution and delivery ofthe Transaction Documents and the performance 
by Transferor thereunder have been duly and validly authorized. When executed and 
delivered, the Transaction Documents will be· legal, valid and binding obligations ofTransferor. 

3.5. The execution, delivery and performance of the Transaction Documents (i) do 
not and will not violate or result in a violation of, contravene or conflict with, or constitute a 
default by Transferor under (A) any agreement, document or instrument to which Transferor is 
a party or by which Transferor is bound, (B) any law, statute, ordinance, or regulation applicable 
to Transferqr or its business, or (C) the articles of organization or the operating agreement of 
Transferor, and (ii) do not result in the creation or imposition of any lien or other encumbrance 
upon the assets of Transferor (other than the lien of a Mortgage in accordance with the Parcel 
Lease). 

3.6. Except to the extent disclosed to Port in writing, (i) Transferor is not in default 
under, and has not received notice asserting that it is in default under, any agreement for 
borrowed money, (ii) Transferor has not filed a petition for relief under any chapter of the U.S. 
Bankruptcy Code, (iii) there has been no event that has materially adversely affected 
Transferor's ability to meet its obligations under: the Transaction Documents, and (iv) to 
Transferor's knowledge, no involuntary petition naming Transferor as debtor has been filed 
under any chapter of the U.S. Bankruptcy Code. 

4. Representations and Warranties of Transferee. Transferee hereby makes the following 
representations and warranties to Transferor, Port, and the City as of the Effective Date: 

4.1. Transferee is a r ] duly organized and validly existing under the 
laws of the State of ( ] . Transferee has the requisite power and authority to own 
its property and condl!ct its business as presently conducted. Transferee is in good standing in 
the State of California and is authorized to do business in the State of California and is in good 
standing therein. 

4.2. Transferee has the requisite power and authQrity to execute and deliver the 
Transaction Documents a·nd the agreements contemplated hereby and to carry out and 
perform all of the terms and covenants of the Transaction Documents and the agreements 
contemplated hereby to be performed by Transferee. 

4.3. Neither Transferee's. (articles of organization or operating_!greementll, nor any 
applicable Law, prohibits Transferee's entry into the Transaction Documents or its performance 
thereunder. No consent, authorization or approval of, and no notice to or filing with, any 
governmental authority, regulatory body or: other Person is required for the due execution and 
delivery of the Transaction Documents by Transferee and Transferee's performance 
thereunder, except for consents, authorizations and approvals which have already been 
obtained, notices which have already been given and filings which have already been made. 
Except as may otherwise have been disclosed to Port in writing, there are no undischarged 
judgments pending against Transferee, and Transferee has not received notice of the filing of 
any pending suit or proceedings against Transferee before any court, governmental agency, or 
arbitrator, which might materially adversely affect the enforceability of the Transaction 
Documents or the business, operations, assets or condition of Transferee. · 
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4.4. The execution and delivery of the Transaction Documents and the performance 
by Transferee thereunder have been duly and validly authorized. When executed and 
delivered, the Transaction Documents will be legal, valid and binding obligations ofTransferee. 

4.5. The execution, delivery and performance of the Transaction Documents (i) do 
not and will not violate or result in a violation of, contravene or conflict with, or constitute a 
default by Transferee under (A) any agreement, document or instrument to which Transferee is 
a party or by which Transferee is bound, (B) any law, statute, ordinance, or regulation 
applicable to Transferee or its business, or (C) the articles of organization or the operating 
agreement of Transferee, and (ii) do not result in the creation or imposition of any li_en or other 
encumbrance upon the assets of Transferee (other than the lien of a Mortgage in accordance 
with the Parcel Lease). 

4.6. Except to the extent disclosed to Port in writing, (i) Transferee is not in default 
under, and has not received notice asserting that it is in default under, any agreement for 
borrowed money, (ii) Transferee has not filed a petition for relief under any chapter of the U.S. 
Bankruptcy Code, (iii) there has been no event that has materially adversely affected 
Transferee's ability to meet its obligations under the Transaction Documents, and (iv) to 
Transferee's knowledge, no involuntary petition naming Transferee as debtor has been filed 
under any chapter ofthe U.S. Bankruptcy Code.-

5. Qualified Transferee. Transferee is a Qualified Transferee. "Qualified Transferee" 
means any transferee that satisfies each of the following criterion: (1) has, or has engaged a 
pros>erty manager with at least ten (10) years' experience Ol)erating (use for commercial 
ij°evelopment pa~: major commercial projects) luselotresfcient1al development parceis: 
residential projects]; (2) satisfies the Net Worth Requirement; and (3) is subject to jurisdiction 
of the courts of California . 

. -. 
&. Investigation of Propertv: No Pori or Citv ileOiesentations. Transferee has conducted a· 
thorough investigation and due diligence of the Prope'!Y, including all Material Systems, the 
roof and the structural integrity of the Improvements (~dd only if transfer occurs after 20tH 
'Anniversary of the Commencement Date': and has received and reviewed the Facilities 
Condition Report dated ____ prepared by or on behalf of Transferor]. Transferee·has 
reviewed and is familiar with the terms aiJd conditions of the Property Agreements [and the 
,Facilities Condition Report]. Transferee recognizes and acknowledges that Port makes no 
representation or warranty hereby, express or implied, regarding the Property, the 
Improvements, [the Facilities Condition Report] or the amount, nature, or extent of any 
representations or warranties with respect to the obligation, liability, or duty under any of the 
Property Agreements. 

7. · Release of Indemnified Parties and the State Lands Indemnified Parties. Transferee, on 
behalf of itself and its successors and assigns, waives or will be deemed to waive, any right to 
recover from, and forever releases, acquits, and discharges Indemnified Parties and the State 
lands Indemnified Parties under the Property Agreements of all Losses against the Indemnified 
Parties and the State Lands Indemnified Parties for the condition of the Improvements or the 
real property or any claims assignor may have against the Indemnified Parties arising prior to 
the Effective Date provided, however, the foregoing waiver will not apply to Losses arising from 
or relating to the sole neglig~nce or willful misconduct of the Indemnified Parties. 

Transferee understands and expressly accepts and assumes the risk that any facts concerning 
the Losses released, waived, and discharged in this Agreement includes known and unknown 
claims, disclosed and undisclosed, and anticipated and unanticipated claims pertaining.to the 
subject matter of the releases, waivers, and discharges, and might be found later to be other 
than or diff~rent from the facts now believed to be true, and agrees that the releases, waivers, 
and discharges in this Agreement will remain effective. Accordingly, with respect to the claims 
released, waived, and discharged in this Agreement, Transferee expressly waives the benefits of 
Section 1542 of the California Civil Code, which provides as follows: 
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A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR 
. !)OE~ ~pT KNQWOR.S.USPECTTO E~IST IN HIS OR.HER FAVOR AT THE TIME 

OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR. 

By placing its initials below, Transferee specifically acknowledges and confirms the validity of 
the releases, waivers, and discharges made above and the fact that Transferee was represented 
by counsel who explained, at the time this agreement was made, the consequences of the 
above releases, waivers and discharges. 

TRANSFEREE INITIALS: 

8. Release of Transferor. 

From and after the Effective Date, Transferor will be released from all obligations and liability 
under Parcel Lease to the extent first arising after the ·Effective Date as long as Transferee has 
assumed all such obligations and liabilities. In no event will Transferor be liable for a new 
default under Parcel Lease first arising after the Effective Date so long as Transferee has 
assumed all obligations and liabilities under Parcel Lease arising as of the Effective Date. The 
effectiveness of any Transfer hereunder is not in any way to be construed to relieve Transferor 
of any liability arising out of or with regard to the performance of any covenants or obligations 
to be performed by Transferor under Parcel Lease before the Effective Date. 

9. General Provisions. 

9.1. Attorneys' Fees. If either Party hereto fails to perform any of its respective 
obligations under this Agreement or if any dispute arises between the parties hereto 
concerning the meaning or interpretation of any provision of this Agreement, then the 
defaulting Party or the Party not prevailing in such dispute, as the case may be, will pay any and 
all costs and expenses incurred by the other party on account of such default or in enforcing or 
establishing its rights hereunder, including, without limitation, court costs and reasonable 
attorneys' fees and disbursements. 

9.2. Notices. The provisions of Section 38 of the Parcel Lease [ind Section 14.1 of the 
Development Agreement!] are incorporated by reference with the same effect as if set forth 
herein; provided, however, the address for Transferee is as follows: 

Attn: _I ______ __. 

With a copy to: 

Attn:~---------

9.3. Successors and Assigns. This Agr~ement shall be binding upon and inure to the 
benefit of each of the parties hereto and their respective executors, administrators, successors, 
and assigns. 

9.4. Counterparts. This Agreement may be executed in one or more counterparts, 
each of which shall constitute an original and all of which shall constitute one instrument. 

9.5. Captions. Any captions to, or headings of, the Articles, Paragraphs, or 
subparagraphs of this Agreement are solely for the convenience of the parties hereto, are not a 
part of this Agreement, and shall not be used for the interpretation or determination of the 
validity of this Agreement or any provision hereof. 
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9.6. Amendment to Agreement. The terms of this Agreement may not be modified 
or amended except by an instru!"ent in writing executed by each of the parties hereto. 

9.7. Exhibits. The Exhibits attached hereto ~re hereby incorporated herein by this 
referenc~ for all purposes. 

9.8. Waiver. The waiver or failure to enforce any provision of this Agreement shall 
not operate as a waiver of any future breach of any such provision or any other provision 
hereof. 

9.9. Applicable Law. This Agreement shall be governed by and construed and 
enforced in accordance with the laws of the State of California. 

9.10. Fees and Other Expenses. Except as otherwise provided herein, each of the 
parties shall pay its own fees and expenses in connection with this Agreement. · 

9.11. Partial Invalidity. If any portion of this Agreement as applied to any party or to 
any circumstances shall be adjudged by a court to be void or unenforceable, such portior:1 shall 
be deemed severed from this Agreement and shall in no way affect the validity or enforceability 
of the remaining portions of this Agreement. 

9.12. Independent Counsel. Each party hereto acknowledges that: (a) it has been 
represented by independent counsel in connection with this Agreement; (b) it has executed this 
Agreement with the advice of such counsel; and (c) this Agreement is the result of negotiations 
between the parties hereto and the advice and assistance of their respective counsel. 

9.13. Defined Terms. All capitalized terms not defined herein are set forth in the 
Parcel Lease. 

[The remainder of this page has been intentionally left blank) 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as 
of the Effective Date. 

TRANSFEROR: 

By: __________ _ 

Name: 
Title: 

TRANSFEREE: 

By: __________ _ 
Name: 
Title: 

The Cm AND CouNTY OF SAN FRANCISCO, a municipal corporation, operating by and through the 
SAN FRANOSCO PORT COMMISSION, hereby executes this Agreement with respect only to Article 8 
(Release ofTransferor) of this Agreement. 

PORT: 

CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: 
(NAME] 
Executive Director 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: --'"' -----,,----------
(NAME OF DEPUTY] 
Deputy City Attorney 
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[Note: Applicable only If DA Is assigned and assumed) 

DEVELOPMENT AGREEMENT RELEASE 

In accordance with Section 11.1 of the Development Agreement, the City hereby releases_ and 
discharges (insert Transferor ("Transferor")] from all obligations that are transferred to, and 
assumed by, (insert transferee ("Transferee")] under the foregoing Assig_nment and Assumption 
Agreement between Transferor and Transferee, dated as of ( ]. 20XX (the 
"Assignment and Assumption Agreement"), to which this Release is attached. All capitalized 
terms not defined in this Release are as defined in the Assignment and Assumption Agreement. 

CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation 

By: ___________ _ 

Directo!.,.of Planning 

Date: ____________ _ 

APPROVED AS TO FORM: 
DENNISJ. HERRERA, City Attorney 

By:_=---------
Name: [Name of Deputy] 

Deputy City Attorney 
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A notary public or other officer completing 
this certificate verifies only the identity of 
the individual who signed · 
the document to which this certificate is 
attached, and not the truthfulness, 
accuracy, or validity of that document. 

State of California ; 

County of ______ _, 

On ----,-,,--------,,---- before me,----,.-------,----,,----,,--.....,,...... a Notary Public, 
personally appeared ___ .,.....,...,......,._who proved to me on the basis of satisfactory evidence to 
be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which 
the person(s) acted, executed the· instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is tru~ and correct. 

WITNESS my hand and official seal. 

Signature ___________ _ (Seal) 
Signature of Notary Public 
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PARCEL LEASE-EXHIBIT P 

FORM OF SIGNIFICANT CHANGE CERTIFICATE 

Port of San Francisco 
Pier 1 
Sa11 Francisco, CA 94111 
Attn: Executive Director 
Re: Mission Rock -- Lease No. L-._( ____ __. 

Re': Significant Change Certificate for Parcel (XX] · 

This Significant Change Certificate (this "Certificate") is delivered to Port, pursuant to ('.use 
before Certificate of Completion is issued: Section 18.l(b)(ii)] [.Use after Certificate of 
Completion is issued: Section 18.l(g)] of that certain Lease No. ·L-( ]. 
between the CITY AND COUNTY OF SAN FRANCISCO, operating by and through the SAN FRANCISCO PORT 
COMMISSION ("Port'') ~nd ___________ ("Tenant"), and dated 
________ ___J __ (a~ may be amended, the "Parcel Lease"). 

(.Use before Certificate of Completion issued:_ Tenant has requested Port's consent to a 
Significant Change (as that term is defined in the Parcel Lease), which con~ent is governed by. 
Section 18.1 of the Parcel Lease. Pursuant to Section 18.l(b)(ii)] [.Use after Certificate of, 

Completion issued: Section 18.l(g)] of the Parcel Lease, an officer of Tenant hereby certifies to 
Port the following information regarding the proposed Significant Change 

List (each) Purchaser: _______________ _ 

List Ownership Interest of (each) Purchaser: __ % ___ % 

Purchase price for (each) Purchaser:. ____________ _ 

Net Sale Proceeds . 
I • (as defined in the Parcel Lease) 

owed to Port (if applicable): _______ _ 

[.Use after Certificate of Completion issued: All other members/partners 
of Tenant and their_ respective ownership interest: ___ % ___ % 

Furthermore, Tenant-hereby reaffirms that it will continue to 6e obligated under all the terms 
and conditions of the Parcel Lease and Tenant will be, if not already, a Qualified Transferee 
immediately following the Significant Change. As the (insert title of person signing] of Tenant, 
the undersigned certifies that this Certificate ·is true, accurate and complete. All capitalized 
terms not defined in this Certificate are defined in the Parcel Lease. 
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------- PARCEL LEASE EXHIBIT Q 
FORM OF TENANT ESTOPPEL CERTIFICATE 

._ ___ ---,, _ _.]. a [ J ("T~nant''), is the tenant of the real property 
having an address at r J r J within the mixed-use development 
commonly known as "Mission Rock" in San Francisco, California (the "Property"), and hereby 
certifies to the City and County of San Francisco, a municipal corporation, operating by and 
through the San Francisco Port Commission ("Port" or "Landlord") [and to 
__________ _. the following as of [ ]. 20XX: 

1. That there is presently in full force and effect that certain Lease I J 
dated as of l__l~ 20(XXX], (.as modified, assigned, supplemented and/or amended as set 
forth in paragraph 2 below, the "Lease"), between Tenant, as tenant, and Port, as landlord, 
covering t~e Property and other improvements, as furth_er descr\bed jn the L~ase (the 
nPremises"). 

2. That the Lease, attached hereto as Exhibit A is, to the best of Tenant's 
_knowledge, true, correct and complete and has not been mqdified, assigned, supplemented 
or amended except as follows:___________ _ _ 

3. (Note: Use only in connection with request for ND~:] That the attached 
Sublease and summary of basic terms attached hereto as Exhibit Bare true~ correct and 
complete in all material respects and that there have been no changes in the executed 
Sublease and summary from the electronic copies previously delivered to Port on 
I 1.120XX). 

4. That the Lease [and the following documents: ._ _____ ___,] represents 
the entire agreement between Landlord and Tenant with respect to the Premises. 

5. That the commencement date under the Lease was r ]. 20IXXX], and 
the f:'Xpiration date of the Lease is r 1, 20IXXXJ. 

6. Th~t the present monthly Base Rent (as defined in the Lease) under the Lease is 
$ ___ _ 

7. That the Percentage Rent (as defined in the Lease) paid by Tenant for the most 
recent calendar guarter prior to the date set forth above was $ ______ .1 (Insert 
i''Not Applicable"' if no percentage rent due under the LeaseJJ 

8. That the security deposits held by Landlord under the terms of the Lease are as 
follows:$ ___ _ 

9. That Tenant has accepted possession of the Premises and that, to the best of · 
Tenant's actual knowledge after diligent inquiry, all conditions of the Lease to be satisfied 
by Landlord have been completed or satisfied to the satisfaction of Tenant. 

10. That, to the best of Tenant's actual knowledge after diligent inquiry, Tenant, as 
of the date set forth above, has no right or claim of deduction, charge, lien or offset against 
Landlord under the·Lease or otherwise against the rents or other charges due or to become 
due pursuant to the terms of the Lease other than _______ _ 

11. That, to Tenant's actual knowledge, Landlord is not in default or breach of the 
Lease, nor has Landlord committed an act or failed to act in such a manner, which, with the 
passage of time or notice or t,oth, would result in a default or breach of the Lease by 
Landlord. 

12. That, to the best of Tenant's actual knowledge after diligent inquiry, Tenant is 
not in default or in breach of the Lease, nor has Tenant committed an act or failed to act in 
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such a manner which, with the-passage of time or notice or both, would result in a default 
- or breach of the Lease b'( Tenant. 

13. Except for the following: ----,--,---:--------,-------,----,~---,-....,......--.--, (i) Tenant 
is not in default under, and has not received notice asserting that it is in default under, any 
agreement for borrowed money, (ii) Tenant has not filed a petition for relief under any 
chapter of the U.S. Bankruptcy Code, (iii) there has been no event that has materially 
adversely affected Tenant's ability to meet its Lease obligations hereunder, and (iv) to 
Tenant's knowledge, np involuntary petition naming Tenant:as debtor has been filed under 
any .chapter of the U.S. Bankruptcy Code. · 

14. :[Note: ·oelete if Initial Improvements are complete] The Initial Improvements 
[have not been· completed but approximately XX% has been COl'\'.'lpleted to date] [have not 
yet commenced]. · · 

This Certificate is binding upon Tenant and will inure to the benefit of Port, [ 
] and their respective successors and assigns. 

a._ ____________ ___, 

- By: _____________ _ 
Name: ____________ ....;_ __ _ 

Title: _______________ _ 
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EXIDBITR 

. EORM OF-SUBTENANT-ESl'OPPEL ·CERTIFICATE 



PARCEL LEASE EXHIBIT R 

FORM OF SUBTENANT ESTOPPEL CERTIFICATE 

[ ). a [ 1 ("Su~tenant"), is the subten~nt of the real 
property having an address at ( 1 [ 1 within the mixed-use 
development commonly known as "Mission Rock" in San Francisco, California (the "Property"), 
and hereby certifies to the City and County of San Francisco, a municipal corporation, 
operating by and throl!gh the San Francisco Port Commission ("Port") [and _to 
__________ __. the following as.of [ · 1, 20XX: 

1. °Thal there is presently in full force and effect that certain Sublease 
[ 1 dated as of L__J, 20[XXX1, (as modified, assigned, supplemented and/or 
amended as set forth iii parogroph 3 below, the "Sublease"), between Subtenant, as 
tenant, and .,..._..,........,..----------..... , as landlord ("Landlord"), covering the 
Property and other improvements, as further described in the Sublease (the "Subleased 
Premises"). 

2. The Sublease is subject to that certain Lease No. L-[XXX] dated as of[_], · 
20[XXX], as ame_nded fro~ time to time, between Landlord, as tel'.'ant, and Port, as landlord. 

3. [Note: Use only if Subtenant has an NDA:1 That to the best of Subtenant's 
knowledge,_ the Sublease, attached hereto as Exhibit A is true, correct and complete and has 
not been modified, assigned, supplemented or amended except as follows: 
-------,--------·· [Note: add if Sublease has been amended: The dates of· 
Port approval for such amendments are as follows: ._ _________ ..... ] 

4. That Subtenant has not sub-subleased any portion of the Subleased Premises 
other than to _________ _. pursuant to that certain [insert description of the 
sub~subleasesl. 

5. That the Sublease [and the following documents: [ 11 
represents the entire agreement between Landlord and Subtenant with respect to the 
Subleased Premises. 

6. That the commencement date under the Sublease was [ 1. 20[XXX], 
and the expiration date of the Sublease is [ ), 20[XXX]. 

7. That the present minimum monthly base rent which Subtenant is paying under 
the Sublease is$ ___ _ 

8. That the percentage rent paid by Subtenant for the most recent full calendar 
month prior to the date set forth above was $ .] (Insert ·Not Applicable", 
if no percentage rent due under the SubleaseJl 

9. That the security deposits held by Landlord under the terms of the Sublease are 
as follows:$ ____ . 

10. That Subtenant has.accepted possession of the Subleased Premises and that, to 
the best of Subtenant's actual knowledge after diligent inquiry, all conditions of the 
Sublease to be satisfied by Landlord have been completed or satisfied to the satisfaction of 
Subtenant. 

11. That, to the best of Subtenant's actual knowledge after diligent inquiry, 
Subtenant, as of the date set forth above, has no right or claim of deduction, charge, lien or 
offset against Landlord under the Sublease or otherwise against the rents or other charges 
due or to become due pursuant to the terms of the Sublease other than 

( . 
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12. That, to Subtenant's actual knowledge after diligent inquiry, Landlord is not in 
default or breach of the Sublease, nor has Landlord committed an act or failed to act in such 
a manner, which, wjth the passage of time or notice or both, would result in a default or 
breach of the Sublease by landlord. 

. 13. · That, to the best of Subtenant's actual knowledge after diligent inquiry, 
Sub.tenant is not in default or in breach of the Sublease, nor has Subtenant committed an 
act ?r failed to act in such a manner which, with the passage.of time or notice or both, 
would result io a default or breach of the Sublease by Subtenant. 

14. Except for the following: ______________ __, (i) 
Subtenant is not in default under, and has not received·notice asserting that it is in default 
under, any agreement for borrowed money, (ii) Subtenant has not filed a petition for relief 
under any chapter of the U.S. Bankruptcy Code, (iii) there has l>een no event that has 
materially adversely affected Subtenant's ability to meet its Subleas4! obligations hereunder, 
and (iv) to Subtenant's knowledge, no involuntary petition naming Subtenant as debtor has 
been filed under any chapter of the U.S. Bankruptcy Code. . 

· This Certificate is binding upon Subtenant and will inure to the benefit of Port, [ 
] and their respective ~uccessors and assigns. 

a.__ ____________ __, 

By: _____________ _ 
Name:. ______________ _ 

Title:. _______________ _ 
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EXHIBIT~ 

FORM ON NON-DISTURBANCE AGREEMENT 

,I 

--, 



PARCEL LEASE EXHIBITS 

FORM OF NON-DISTURBANCE AND A"l"l"ORNMF.NT AGREEMENT 

This NON-DIS"ITRRANCE AM> ATl'OR~!\tF.lW AGRF.F.\tF.NT (this "'Agreement") is made as 
of [ • 20XXX] (the "Effective Date"), by and among the CITY AND COUNT\' OF SAN 
FRANCISCO ("City"), operating by and through the SAN FRANCISCO PORT COMMISSION 
("Port"), [ ·1. a .._ _______ ...,....,.... ("Tenant" or "Sublandlonl"), and 
[,__,...,. _ _,...,..,.....,.. __ _., a · ("Subtenant"). The exhibits and the 
recitals and this Agreement are construed as a single instrument and are rererred herein as this 
"Agreement." 

RECITALS 

A. Port and Sublandlord entered into that certain Lease No. L-XXXX as may be 
amended from time to time dated ,__, _____ ...,20:x'.X], ("Parcel Lease") pursuant to which 
Port leased to Sublandlord that certain premises having an address at f.,.,.....---,.------1 
(the "Premises"), located·in the City and County of San Francisco, California. 

B. Subtenant desires to sublease from Sublandlord [I insert description of premisesJ 
:i.e. suite or floor numbers I] within the Premises (the "Subleased Premises") pursuant to the terms 
of the Sublease Agreement between Sublandlord and Subtenant, dated as of 
._...,.,.,.......,.... __ ..,,.......,..__, _ _, (the "Sublease"). A summary or the basic terms of the Sublease 
certified by an authorized representative of Sublandlord as true, correct, and complete, is 
attached hereto as Exhibit A ("Sublease Summary"). A true, correct, and complete copy of the 
Sublease is attached.hereto as Exhibit B. 

· NOW, THEREFORE, in consideration of the mutual covenants and conditions 
contained herein. Port, Sublandlord and Subtenant agree as follows: 

1. SllBLEASF. SllB.IEC:T TO PARCEL LEASE. 

The Sublease is subordinate at all times to the Parcel Lease and subject to all of its 
applicable provisions, covenants and conditions thereof. 

2. PRE-CO!li;DITIONS TO RF.COGNITIO~. 

Port has no obligation to recognize Subtenant's rights under the Sublease or otherwise 
comply with Section 4: (a) if the Parcel Lease is terminated as a result of Su bland lord exercising 
its termination option due to (i) change in Laws in accordance with [Section 7.J of the Pa~ 
!Leasd], (ii) casualty or condemnation in accordance with [!Articles U and 15 of the Parcel 
1Leas~]. or (iii) certain Remediation obligations during the last ten ( I 0) years of the Parcel Lease 
term, as further described in [Section 21.4(!!). of the Parcel Leasq], or (b) unless all of the 
following conditions are satisfied as of the effective date the Parcel Lease terminates ("Parcel 
Lease Termination Date"): 

(i) there is no uncured Subtenant event of default, giving effect to any 
notice and_cure period provided therein; 

(ii) Subtenant delivers to Port, promptly following Port's notice to 
Subtenant that the Parcel Lease has terminated, an executed estoppel certificate, substantially in 
the form attached hereto as Exl1ibit C certifying as of the Parcel Lease Termination Date, among 
other things: 

(1) that the attached Sublease and Sublease Summary are true, 
correct, and complete copies, and that the Sublease is in full force and effect, or if such Sublease 
is not in full force and effect, so stating, 

(2) which amendments, if any, to the Sublease have been 
previously approved by Port in writing, including the dates of approval; · 



(3) the dates, if any, to which any rent and other sums payable 
thereunder have been paid, 

(4) that Sublandlord is not in default, nor is it aware of any 
events which, with the passage of time or notice or both, would result in a default. except as to 
those specified in said certificate, and 

_ (5) that Subtenant is not in default, nor is it aware of any 
events which, with the passage of time or notice or both, would result in a default, except as to 
those specified in said certificate. _ 

(iii) Without limiting Section I, from and after the Parcel Lease 
Termination Date, Subtenant hereby agrees that the provisions of PArticle 45 (Other Cit~ 
Requirements)] of the Parcel Lease (collectively, the "Special Provisions") are deemed to be 
incorporated by reference and made a part of the Sublease as if set forth in full in the Sublease, 
except that the tenn '·Tenant" in such sections will mean the Subtenant; and 

. . 

(iv) [Note: Insert If Parcel Lease includes section related to Port's 
,....re_s_e_rva------:-;ti,....o_n _o.,...f r ...... i, ..... h-ts-J'] As described in [-Section I. I (I) of the Parcel Leas~]. Subtenant hereby 
agrees that Port will have the continui.ng rights described in such section (without being in 
default under the Sublease) and in the event of any conflict with the Sublease, the terms of such 

· section of the Parcel Lease will control. 

3. No ORUGA TI0N TO RECOGNIZE CERTAIN SUBLEASE PRO\'ISIONS. 
. . 

Notwithstanding Section 4, Subtenant agrees and acknowledges that Port's recognition of 
the Sublease from and after the Parcel Lease Termination Date, does not include, and in no event 
will Port be subject to, liable for, or bound by, any term or conditio~ in the Sublease for any of 

_ the following: . 

(a) Any security d~posit, prepaid rent or other cha{'ges previously paid by 
Subtenant to Sublandlord, unless such deposits, prepaid rents, or other charges are transferred to 
Port; 

(b) Any sublandlord indemnity obligation or sublandlord waiver or release of 
claims under the Sublease for the benefit of Subtenant or any other party; 

(c) Any requirement or obligation of the Sublandlord to pay (i) any liquidated 
damages, or (ii) any unpaid or unreimbursed tenant improvement allowance (provided, however, 
if Subtenant incurs costs after the Parcel Lease Termination Date that are reimbursable from any 
remaining and unpaid tenant allowance ("Reimbursable Subtenant Costs"), then so long as 
Subtenant is not in default under the Sublease and Subtenant provides Port with all the 
information required in the Sublease for Sublandlord to confifl1' or validate the amount of the 
tenant improvement allowance payable to Subtenant, and Port has validated such costs, then 
Subtenant may receive a rent credit of up to fifty percent (50%) of the monthly base rent then 
payable until the Reimbursable Subtenant Costs are fully reimbursed or the Sublease terminates, 
whichever is earlier. 

· (d) _ Any requirement or obligation of the Sublandlord to perform tenant 
improvement work; provided, however, if any such tenant improvement work has not been 
completed by the Parcel Lease Termination Date (the "Incomplete Tl Work"), then so long as 
Subtenant is not in default under the Sublease, Subtenant will have the right to perform the 
Incomplete Tl Work and will receive a rent credit of up to fifty percent (50%) of the monthly 
base rent then payable until Subtenant has received a rent credit equal to the Remaining Tl Cost. 
"Rem_aining Tl Cost" means the lesser of (i) the original estimated cost of the tenant improvement 
work _which was to be performed by Sublandlord, as set forth in the attached Sublease Summary, 
or®. the actual cost of completing the Incomplete Tl Work. (Note: If Sublease requires the 
sublandlord to perform tenant Improvement work, then the summary of basic terms mus~ 
include the original estimated cost of the Tl workn . 
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(e) Without limiting Sections J(c) and J(d), any offsets, defenses or claims 
that Subtenant may be able to assert agaiitst Tenant as its subland!ord; provided however, the 
foregoing (other than any matters relating to Secti,ms J(c) ,md J(d)) will not limit Port's 
obligations to correct any conditions that existed as of the date of attomment that violate Port's 
obligations as the sub landlord under the Sublease; 

(t) Any Subtenant right of first offer to purchase, first negotiation to purchase 
or first refusal to purchase Sublandlord's interest in the Subleased Premises; 

(g) Any Sublease term, including options to renew, that extend beyond the 
scheduled expiration date of the Parcel Lease; 

(h) Any sublandlord obligation to pay or be liable for any indirect, 
consequential, incidental, punitive or special damages; 

(i) Any limitation on Subtenant's obligation to indemnify any sublandlord 
parties based on Subtenant's insurance coverage; 

(i) Any limitation on sublandlord's ability to transfer its interest in the 
Sublease (including any requirement to deliver prior notice to Subtenant or obtain Subtenant's 
prior approval); 

(k) Any confidentiality obligations set forth in the Sublease, whether as the 
landlord under the Parcel Lease or the Sublease, to the extent that such obligations conflict with 
Port's obligations under the Public Records Act or the City's Sunshine Ordinance; 

(I) Subject to the provisions of Section 18.5 of the Parcel Lease, Any 
modification or amendment of the Sublease made without Port's written consent that increase 
Sublandlord's obligations under the Sublease or decrease the Subtenant's obligations under the 
Sublease unless such amendment or modification has previously been approved by Port in 
writing; and 

(m) Any sublease provision that conflicts with Section 18.J(a) (Qualifying 
Subleases) of the Par.eel Lease. · 

4. RF.COGNITION OF SliBTENANT RIGHTS. 

Provided all the conditions set forth in Section 2 are fully satisfied, and further subject to 
the limitations set forth in Sections J and 5, if the Parcel Lease terminates for any reason other 
than Sublandlord terminating the Parcel Lease due to change in laws, casualty-or condemnation, 
or certain Remediation obligations, all as further described in Section 2, Port agrees that from 
and.after the Parcel Lease Tennination Date: Port will (i) not disturb Subtenant's tenancy under 
the Sublease, (ii) perform the obligations of sublandlord under the Sublease arising after the 
Parcel Lease Termination Date until such obligations are assumed by ·another sublandlord or 
other transferee of Port's interest in the Sublease. and (iii) recognize Subtenant's rights under the 
Sublease with respect to the Subleased Premises. 

5. ATIORNME:\"T. 

Following the Parcel Lease Termination Date, Subtenant will attom to Port and continue 
to perform all of Subtenant's obligations under the Sublease for the benefit of Port or any future 
sublandlord or other assignee of Port's rights und~r the Sublease. For such purposes, as between 
Port and Subtenant, notwithstanding the termination of the Parcel Lease as between Port and 
Sublandlord, the provisions of the Parcel Lease will be deemed to continue to apply to, and will 
continue to be incorporated by reference into, the Sublease, and Subtenant will continue to 
comply with such provisions, to the same extent that such provisions were incorporated into and 
Subtenant was required to comply with such provisions pursuant to the terms of the Sublease 
prior to the Parcel Lease Tennination Date; provided, however, ifthere is any conflict between 
Subtenant's obligation to comply with such provisions in the Sublease and the Special 
Provisions, the Special Provisions will control. · 
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6. SELl-'-OPERA TIVE PROVISIO!'IS. 

The provisions contained in Sections 2(iii), (Note: insert as al!l!licable: !Y~AI, J, 4, 5 are 
to be effective and self-operative without the necessity of the execution or delivery ofany other 
documents on the part of either Port or Subtenant. 

7. NOTIC:E AND OPPORTUNITY ·1·0 CURE UNDER Sueu:ASE. 

Port will be entitled to notice and the opportunity to cure any default by Sublandlord 
under the Sublease as follows: 

J (a) Subtenant will give Port a copy of any and all notices of an event of . 
default (i.e .. following the expiration ofany notice and cure period) from time to time given to 
Sublandlord as sublandlord under the Sublease, by Subtenant at the same time as and whenever 
any such notice will thereafter be given by Subtenant to Sublandlord. Such notice will be 
addressed to Port in the manner for delivery of notices provided in the Parcel Lease. 

(b) In the case of any notice of default given by Subtenant to Sublandlord and 
Port in accordance with Secti11n 7(a), Port will have the same right (and time period) to cure 
Sublandord's default as given to any mortgagee under the Sublease, and Subtenant will accept 
such perfonnance by or at the instance of Port as if the same had been made by Su bland lord. 

8. BROKERAGE FEES. 

Sublandlord and Subtenant each acknowledge that Port's execution hereof does not 
operate to impose on Port any liability or obligation whatsoever in connection with the payment 
of any brokerage or finder's fees or commissions in connection with or relating to the Sublease. 
In the.event any broker, agent or.finder makes a claim against Port for payment ofany such fees 
or commission, Sublandlord will indemnify, defend, and hold hann·less Port from ·any losses 
arising out of such claim. 

9. No ASSUMPTION OF SUBLEASE. 

Except to the extent specifically provided under Section 4, Port will have no liability or 
obligation to Subtenant relating to Subtenant's occupation of the Subleased Premises under the 
Sublease, and Port does not assume any of the obligations of Sub landlord set forth therein. 

10. REPRESENTATIONS AND WARRANTIES. 

JO.I. Summary of Basic Terms. Sub landlord and Subtenant each represent and 
~a:rrant to Port that the Sublease Summary is true and correct in all material respects, and 
includes all of the basic terms of the Sublease .. 

10.2. Copy of Sublease. Sublandlord and Subtenant each represent and warrant to Port 
that attached as Exhibit B is a true, correct, and complete copy of the Sublease and that the 
Sublease complies with Sections /8.J (Subletting by Tenant) and JB.4(b) (Conditions for 
Issuance ofNon-Disturbance Agreements) of the Parcel Lease. 

10.J. Sublandlord Representations and Warranties. Sublandlord represents and 
warrants to Port that as of the Effective Date: 

(a) . Sublandlord has accepted possession of the Premises and that, to the best· 
ofSublandlord's actual knowledge after diligent inquiry, all conditions of the Parcel Lease to be 
satisfied by Port have been completed or satisfied to the satisfaction ofSublandlord; 

(b) To the best of Sublandlord's actual knowledge after diligent inquiry. 
Sublandlord, as of the date set forth-above. has no right or claim of deduction, charge, lien or 
offset against Port under the Parcel Lease or otherwise against the rents or other charges due or 
to become due pursuant to the terms of the Parcel Lease other than · 
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(c) To Sublandlord;s actual knowledge, Port i~ not i,~ default or breach of the 
Parcel Lease, nor has Port committed an act or failed to act in such a manl"!er, which, with the 
passage of time or notice or both, would result in a default or breach of the Parcel Lease by Port; 

(d) To the best ofSublandlord'·s actual knowledge after diligent inquiry, 
Sublandlord is not in default or in breach of the Parcel Lease. nor has Sublandlord committed an 
act or failed to act in such a manner w~ich, with the passage of time or notice or both, would 
result in a default or.breach of the Parcel Lease by Sublandlord; 

(e) .Except for the following: ---=----.---,------,----.--.....,.......,.........,.....,,....-,-, 
(i) Sublandlord is not in default under, and has not received notice asserting that it is in default 
under, any agreement for borrowed money, (ii) Sublandlord has not filed a petition for relief 
under any chapter of the U.S. Bankruptcy Code, (iii) there has been no event that has materially 
adversely affected Sublandlord's ability to meet its Parcel Lease obligations thereunder, and (iv) 
to Sublandlord's knowledge, no involuntary petition naming Sublandlord as debtor has been 
filed under any chapter of the U.S. Bankruptcy Code. · 

11. EXCULPATION. 

Sublandlord and Subtenant each covenant and agree that Port and City wiff not be 
responsible for or liable for, and, to the fullest extent allowed by law, each waives all rights 
against City, Port and their agents and release City, Port and their agents from any and all losses 
or liabilities relating to any disputes that may exist between Sublandlord and Subtenant relating 
to the Sublease or the Subleased Premises. 

12. GENERAL. 

12.1. Successors and A.~sign.f. This Agreement will be bindi!"lg upon, and inure to the 
benefit of, the parties hereto and their respective successors, heirs, administrators and assigns. 

12.2. Counterparts. This Agreement may be executed in two or more counterparts, 
each of which will be deemed an original, but all of which taken together will constitute one and 
the same instrument. · 

12.J. Amendment. Neither this Agreement nor any of its tenns may be tenninated, 
amended, or modified except by a written instrument executed by the parties. 

12.4. Governing Law; Selection of Forum; Notice.f. This Agreement will be governed 
by, and interpreted in accordance with, the laws of the State of California and the City Charter. 
As part of the consideration for Port's entering into this Agreement, Sublandlord and Subtenant 
agree that all actions or proceedings arising directly or indirectly under this Agreement may, at 
the sole option of Port, be litigated in courts within the State of California, and Sublandlord and 
Subtenant consents to the jurisdiction of any such state or federal court, and consents that any 
service of process in such action or proceeding may be made by personal service upon 
Sublandlord !)r Subtenant wherever Sublandlord or Subtenant,. as applicable, may then be 
located, or by certified or registered mail directed to Sublaridlord at the address set forth in the 
Parcel Lease for the delivery of notices and Subtenant at the address set forth below ( or at such 
other address as may from time to time be specified by written notice to all parties to this 
Agreement): 

To Subtenant: 

With a copy to: 
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I 
12.5. Attorneys' Fees. If any party brings an action or proceeding (including any cross

complaint or counterclaim) against any other party by reason ofa default. or othenvise arising 
out of this Agreement, the prevailing party in such action or proceeding will be entitled to 
recover from the other party its costs and expenses of suit, including but not limited to 
reasonable attorneys' fees, which will be payable whether or not such action is prosecuted to 
judgment. "Prevailing party" will include a party who substantially obtains or defeats, as the case 
may be, the relief sought in the action, whether by compromise, settlement, judgment or the 
abandonment by the other party of its claim or defense. Attorneys' fees under this Section 12.5, 
will include reasonable attorneys' fees and all other reasonable costs and expenses incurred in 
connection with any appeal. For purposes of this Agreement, reasonable fees of attorneys of the 
Office of the City Attorney will be based on th~ fees regularly charged by private attorneys with 
an equivalent number of years of professional experience (calculated by reference to earliest year 
of ad!'llission to the Bar of any State) who practice in San Francisco in law firms with 
approximately the same number of attorneys as employed by the Office of the City Attorney. 

. . 

[Remainder of this page left i11te111io11ally bla11k.] 
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IN WrrNESSWHiREOF the-parti~s h~~e executed this Agreement as of the date first 
above written·. 

Port: 

Subla11dlord: 

Subte11a111: 

Cln' A~D cm:sn· OF SAN FRANCISCO, 
a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COl\-1:\tlSSION 

By: _____________ _ 

Name: ______________ _ 

Title: _______________ _ 

[ISSERT s1:eI.ASDLORD SIGMTllRt: BLOCK] 

By: _____________ _ 

Name=----------''----------
Title: _______________ _ 

[INSERT SUBTENANT SIG~ATliRE BLOCK] 

By: _____________ _ 

Name: ______________ _ 

Title: ______________ _ 
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- EXHIBIT C - · · 

FORM OF SUBTENANT ESTOPPEL CERTIFICATE 

......,____,----,--,---'1. a [ l ("Subtenant"), is the subtenant of the real 
property having an address at [ l [ l within the mixed-use 
development commonly known as "Mission Rock" in San Francisco, California (the "Property''), 
and hereby certifies to the City and County of San Francisco, a municipal corporation, 
operating by and through the San Francisco Port Commission ("Port'') [and to 
__________ __. the following as of [ 1, 20XX: 

1. That there is presently in full force and effect that certain Sublease 
( ____ _. dated as of [_1, 20[XXX], (as modified, assigned, supplemented and/or 
amended as set forth in paragraph 3 below, the "Sublease,,), between Subtenant, as 
tenant, and .,_---,--------.--..,.....;.--,,-~, as landlord ("Landlord"), covering the 
Property and other improvements, as further described in the Sublease (the "Subleased 
Premises"). 

2. The Sublease is subject to that certain Lease No. l-[XXXl dated as of [_1, 
20[XXX], as amended from time to time, between Landlord, as tenant, and Port, as landlord. 

3. [Note: Use only if Subtenant has an NDA:1 That to the best of Subtenant's 
knowledge, the Sublease, attached hereto as Exhibit A is true, correct and complete and has 
not been modified, assigned, supplemented or amended except as follows: 
----~--------=---· [Note: add if Sublease has been amended: The dates of 
Port approval for such amendments are as follows: ___________ .] 

4. That Subtenant has not sub-subleased any portion of the Subleased Premises 
other than to ~--------- pursuant to that certain [insert description of the 
sub-subleases]. 

5. That the Sublease [and the following documents: .___ _____ ___.] 
represents the entire agreement between Landlord and Subtenant with respect to the 
Subleased Premises. · 

6. That the commencement date under the Sublease was [ 1. 20[XXX1, 
and the expiration date of the Sublease is [ 1, 20[XXX]. 

7. That the present minimum monthly base rent which Subtenant is paying under 
the Sublease is$. ___ _ 

\ 

8. That the percentage rent paid by Subtenant for the most recent full calendar 
month prior to the date set forth above was $ .) [Insert "Not Applicable"i 
if no percentage rent due under the Sublease.I] 

9. That the security deposits held by Landlord under the terms of the Sublease are 
as follows:$ ___ _ 

10. That Subtenant has accepted possession Of the Subleased Premises and that, to 
the best of Subtenant's actual knowledge after diligent inquiry, all conditions of the 
Sublease to be satisfied by Landlord have been completed or satisfied to the satisfaction of 
Subtenant. 

11. That, to the best of Subtenant's actual knowledge after diligent inquiry, 
Subtenant, as of the date set forth above, has no right or claim of deduction, charge, lien or 
offset against Landlord under the Sublease or otherwise against the rents or other charges 
due or to become due pursuant to the terms of the Sublease other than 
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12. That, to Subtenant's actual knowledge after diligent inquiry, Landlord is not in 
default or breach of the Sublease, nor has Landlord committed an act or failed to act in such 
a manner, which, with the passage of time or notice or both, would result in a default or 
breach of the Sublease by Landlord. 

13. That, to the best of Subtenant's actual knowledge after diligent inquiry, 
Subtenant is not in default or in breach of the Sublease, nor has Subtenant committed an 
act or failed to act in such a manner which, with the passage of time or notice or both, 
would result in a default or breach of the Sublease,by Subtenant. 

14. Except for the following: .....,...,----,---~---,-------,---=----:--c:--::' (i) 
Subtenant is not in default under, and has not received notice asserting that it is in default 
under, any agreement for borrowed money, (ii) Subtenant has not filed a petition for relief 
under any chapter of the U.S. Bankruptcy Code, (iii) there has been no event that has 
materially adversely affected Subtenant's ability to meet its Sublease obligations hereunder, 
and (iv) to Subtenant's knowledge, no involuntary petition naming Subtenant as debtor has 
been filed under any chapter of the U.S. Bankruptcy Code. 

This Certificate is binding upon Subtenant and will inure to the benefit of Port, [ 
] and their respective s~ccessors and assigns. -... · 

a._ ____________ _. 

By: _____________ _ 
Name: ______________ _ 

Title: _______________ _ 
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:- .. 
EXHIBITT 

INSURANCE. REQUIREMENTS 

:INote: Insurance requirements for the Form of Parcel Lease will be reviewed ,by City's._, 
:Risk Manager for adequacy every 5 yean from approval ofDDA. Increas~ to insurance 
limits, if applicable, for all or any of its general liability policies will be made in thC
!reasonable judgment of the City's Risk Manager, consistent with general commercial 
1practice in San Francisco for facilities of comparable size and use to tlie Premises, witti 
'respect io risks comparable to those associated with the uses of the Premises.I · 

20. Insurance. Tena11t will maintain or caused to be maintained throughout the Tenri, and 
cause Subtenants, contractors, subcontractors or others in connection with their use or occupancy 
of, or their activities in, on, under, around, or about the Premises, to maintain throughout the 
Term, the insurance described in this Article 2fl. 

20.1 Required Insurance Coverage. Tenant, at no cost to Port. shall maintain, or 
cause to be maintained, the types and amounts of insurance detailed below; provided. however,· 
that Tenant reserves the right. at its sole discretion, to utilize an owner controlled insurance 
program (OCIP) or contractor controlled insurance· prQgram (CCI P) to satisfy these insurance 
requirements. Such insurance shall re.main in place from the Commencement Date to the later of 
(i) the last day of the Term, or (ii) the last day Tenant (A) is in possession of the Premises or (B) 
has_the right of possession of the Premises (except as otherwise specified in this Article 2(1). 

. ' (a) General Liability Insurance. Commercial general liability insurance, 
with limits not less than ~~ifteen Million Dollars ($1 ?,000,000.00) each occurrence and annual 
aggregate for bodily injury and property d~mage, including coverages for contractual liability, 
independent contractors, broad form property damag~. personal injury and products and 
completed _operations. as well as damage to premises rented to you ,vith limits not less than Two 
Hundred Fifty Thousand Dollars ($250,000.00). Tenant's CGL policy shall contain no exclusion 
for explosion·, collapse and underground liability during any period in which Tenant is 
conducting any such activity on .or Subsequent Construction or Improvement to the Premises 
witli risk of explosion, collapse or underground hazards. This policy or the Automobile Liability 
Policy described below must also cover non-owned and for-hire vehicles and all-mobile 
equipment or unlicensed vehicles, such as forklifts. A policy written on an Insurance Services 
Office (ISO) fonn GC 00 01 as in effect on the Effective Date, or a form at least as broad as such 
form, meets the requirement of this paragraph. 

(b) Automobile Liability Insurance. Automobile liability insurance with 
limits not less than Five Million Dollars ($5,000,000.00) combined single limit each accident for 
bodily injury and property damage. including coverages for owned and hired vehicles and for 
employer's non-ownership liability, which insurance shall be required if any automobiles or any 
other motor vehicles are operated in connection with Tenant's activity on the Premises or the 
Permitted Use. 

(c) . Worker's Compensation; Employer's Liability; Jones Act; U.S. 
Longshore and Harborworker's Act Insurance. If applicable, Worker's Compensation in 
statutory amounts. with Employer's Liability limit not less than One M_illion: Dollars · · 
($1,000,000.00) for each accident, injury, or illness. In the event Tenant is self-insured for the 
insurance required pursuant to this Section 20.J(c), it shall furnish to Port a current Certificate of 
Permission to Self-Insure signed by the Department of Industrial Relations, Administration of 
Self-Insurance, Sacramento, California. In addition. if applicable, Tenant will be required to 
maintain insurance for claims under the Jones Act or U.S. Longshore and Harborworker's Act, 
respectively as applicable with Employer's Liability limit not less than Five Million Dollars 
($5,000,000.00) ~or each accident, injury or illness, on employees eligible for each. 

(d) Business Personal Property Insurance. If Tenant uses business personal 
property in, on, or about the Premises, Tenant, at its sole cost and expense, shall procure or cause 
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to be maintained on all of its business personal property, in, on, or about the Premises, property 
insurance on an all risk form, excluding earthquake and tlood, to the extent of full replacement 
value. 

(e) Construction Activities. Insurance required in connection with 
construction of Initial Improvements and Subsequent Construction, as applicable, is as set forth 
below: . 

(i) Contractor Requirements. Tenant must require its general 
contractor(s) and its(their) subcontractors to maintain the following coverages, if applicable: 

(1) An Insurance Services Office (or equivalent) Commercial 
general liability ins~rance with limits ofnot less than Five Million ($5,000,000) each occurrence 
and annual aggregate for general contractors, and One Mill ion ($1,000.000) each occurrence and 
annual aggregate for subcontractors; 

(2) An Insurance Services Office-(or equivalent) Automobile 
liability insurance with a policy combined single limit of not less than $5 million each 
occurrence for general contractors. 

(3) . Worker's compensation insurance with statutory limits and 
employer's liability insurance with limits of not less than One Million ($1,000,000) each 
accident, injury, or illness; · . " 

(4) Marine liability insurance (only if the scope of work of the 
particular contractor involves operating'\vatercraft) including pi:-otection and indemnity insurance 
with limits not less than $6 million each occurrence, or with Port approval, lesser limits and 
deductible as are.readily I\Vailable in the insurance market at !l commercially reasonable cost, 
including wreck removal, and damages "ln.Re111" (the vessel); provided on a ·P&I, Marine 
General Liability, Marine Bumbershoot and/or other form rea5C?nably acceptable to Port; 

(5) Vessel pollution liability insurance (only if the scope of the 
work of the particular contractor involves operating watercraft with engines or fuel usage) with 
limits not less than Five tvtillion Dollars ($5,000,000) per occurrence and Five Millio_n Dollars . 
($5,000,000) in ~he aggregate with a deductible not to exceed $50,000 without Port approval, 
which approval shall not be unreasonably withheld if such ~eductibles as:are readily available in 
the insurance market at a commercially reasonable cost; 

(6) Contractor's pollution liability insurance with limits of not 
less than Five Million Dollars ($5,000,000) per claim and in th~ annual aggregate for general 
contractors; and. 

(7) Property insurance on an all risk form, excluding 
· earthquake and flood, on al I of its business personal property whether owned; leased or rented, 

including any of their respective tools and equipment, in, on, or about the Premises. 

(ii) Builder's Risk Requirements. In addit-ion, ifany of the following 
exposures are not covered by the insurance already required elsewhere Tenant or General 
Contractor must carry Builder's Risk Insurance: Contractor shall provide "Special Form" (All 
Risk) including Earthquake, Builder's R_isk Insurance on a-replacement cost basis as follows: 

(1) Amount of Coverage: The amomJt of coverage shall be 
equal to the full replacement cost on a completed value basis, including periodic increases or 
decreases in values through change orders. The policy shall provide for no deduction for 
depreciation. The Builder's Risk Insurance shall also include the full replacement cost of all 
City-furnished equipment, .if any. 

(2) Parties Cov·ered: The Builder's Risk policy shall identify 
the City and County of San Francisco as loss payee as its interest may appear. The policy shall 
include as additional named insureds the City and County of San Francisco, Tenant, the 
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__ Contractor and. its subcontractors of every tier. .. Each insured shall waive all r.ights or subrogation 
against each of the other insureds to the extent that the loss is covered by the Builder's Risk 
Insurance.· . . · 

(3) Included Coverage: The Builder's Risk Insurance shall 
include, but shall not be limited to, the following coverages: · 

. a. All damages of loss to the Work and to 
appurtenances, to materials ~nd equipment to be incorporated into the Project while the same are 
in transit, sto~d on or off the Project site, to constr~ction plant and temporary structures. 

· h. The perils of fire, lightning, windstorm, hail, 
explosion, riot, riot attending a strike, civil commotion·, smoke damage, damage by aircraft or 
vehicles, vanda_lis!'l and malicious mischief._theft, collapse, an~ water damage. 

· · c. · . The costs ofdebris removal, including demolition 
as may be made reasonably necessary by such cove.red perils, resulting damage, and any 
applicable law, ordinance, or regulation with a sub-limit of not less than the lesser o( (i) Fifty 
Million Dollars, or (ii) 25% oft~e value ofthc co_nstruction contract. 

d.. Start up and-testing and machinery breakdown 
including electrical arcing. 

. . e. Soft costs and loss of business income for any 
delayed completi9n period as caused by any of the perils or hazards set forth in and required to 
be insured pursuant to Se_ction 20.l(a)(i), for a delay period of not l~ss than two (2) years with a 
limit ofno_t les·s than One Million Dollars ($1,000,000); provided how~ver that Tenant may 
request approval from the Port, which shall not be 1,mreasoitably witl~held, of a lesser delay 
peri~ or limii .. 

. f. If available at commercially reasonable rates, such 
buil~ers ·risk i?surance will also extend to cover the peril of terrorism. · 

described below. 
g. pamages due to earthquake and ti~al wave as 

(4) Deductibles: 'The Builder's Risk.Insurance may have a 
deductible clause·not to exceed the amounts below. Contractor shall be responsible for paying 
any and all deductible costs. The deductibl~ for coverage of All Perils shall not exceed 
$100,000. Deductibles·for earthquake and tidal wave coverage will be subject to the reasonable 
app~val ~fth_e Port. · . · 

(iii) Professional Services Requirements. Tenant will maintain or 
require to be maintaiitcd, project-specific professional liability (errors and oinissions) insurance, 
with limits not less than Five Million Dollars ($5,000,000) each claim and annual aggregate, 
with respect to architectural. engineering, geotechnical, and environmental professional services,. 
reasonably necessary or incidental to the construction of the Initial lniprovemcnts, with any 
deductible/self-insured retention not to exceed One Hundred Thousand Dollars ($ l00,000). 
Notwithstanding the foregoing, Tenant may elect, instead of obtaining the foregoing coverages in 
this paragraph, to require that any architects, contractors and sub-contractors performing 
professional services in connection with the Initial Improvements carry professional liability · 
insurance (errors and omissions) in an amount not less than Two Million Dollars ($2,000,000) 
each claim an~ annual ~ggregate with a deductible/self-insured retention not to exceed One 
_Hundred Thousand Dollars ($100,000). Coverage provided architects, contractors and sub
contractors performing professional.services may be provided with a lower limit if either (i) the 
Tenant maintains ~n owners' protective professional indemnity (OPPI) policy for the difference 
or (ii) upon th~ prior written approval of Port, if requested by Tenant to accommodate the needs 
and limitations of LBE cQntractors used by Tenant. Such insurance will provide coverage during 
the period when such professional services are performed and for a period of three (3) years after 
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Completion of the Initial Improvements. With respect to Subsequent Construction, Tenant will 
require that any architect, contractor or subcontractor performing professional services in 
connection with such Subsequent Construction, carry professional liability insu~nce (errors and 
omissions) in an amount not less than One Million Dollars {$1,000,000) each claim and annual 
aggregate with a deductible/self-insured retention not to exceed One Hundred Thousand Dollars 
($100.000). . 

(iv) Contractor's Pollution Legal Liability Insurance. Tenant will 
cause to be maintained during the period of construction of the lnitiJI Improvements and during 
any periods of Subsequent Construction that could reasonably be anticipated to involve a Release 
of Hazardous Materials on or about the Premises, Contractor's Pollution Legal Liability 
Insurance for Losses caused by pollution conditions, that are sudden, accidental or gradual, 
resulting from the Contractor's operations, or for which Contractor is legally liable; in · 
connection with the construction of the Initial Improvements or Subsequent Construction, if 
applicable, whether such operations be by the Contractor or subcontractors, consultants or 
suppliers ofth~ Contractor. The foregoing policy will contain minimum liability limits of Five 
Million Dollars ($5,000,000) per occurrence and Five Million Dollars ($5,000,000) in the 
aggregate with a deductible not to exceed One Hundred Thousand Dollars ($100,000) .. The 
foregoing policy will at a minimum contain coverage for or be specifically endorsed to include 
coverage for pollution conditions resulting in, arising from or in connection with: {i) bodily . . 
injury (including death), property damage and environmental cleanup costs (on-site and off-site) 
resulting from construction of the Initial Improvements or Subsequent Construction, if 
applicable; (ii) the use or operation of motor vehicles (whether owned, non-owned ~r leased) in 
connection with construction of the Initial Improvements [and Deferred lnfrastructure],or 
Subsequent Construction, if applicable, including transportation of any Hazardous Materials to 
or from the project site, including any interim or temporary storage o~ transfer sites (such 
transportation coverage .will also include loading/unloading of materials); (iii) claims by third 
parties (other than a disposal site owner) for bodily injury or property damage arising from any 
·disposal location or facility, both final and temporary, to which any waste that is generated in 
connection with the construction of the Improvements under the VDDA (if in effect) or any · 
Subsequent Cons~ruction for which such coverage is required.or in connection with any 

· remediation obligation of Tenant pursuant to Section 21 is delivered; all such disposal 
locations/facilities, both final and (where commercially available) temporary, will be scheduled 
to the foregoing policy as Non-Owned Disposal Sites for coverage under such policy. The 
foregoing policy will be written on an occurrence fonn and be in ~ffect during the construction 
periods described above, or, if not available on an occurrence form. then on a claims-made form. 
If the foregoing policy is written on a claims made fonn, then the foregoing policy _will be 
maintained for, or contain an extended reporting period of, at least five (5) years. The foregoing 
policy definition of"Covered Operations" or any other such designation of services or operations 
perfonned by the Contractor must include al.I work or services performed·by such Cont~actor and 
its subcontractors. consultants, or suppliers as part of the construction of the Initial · 
Improvements or Subsequent Construction, if applicable. ., 

(f) Property Insurance; Earthquake and Flood Insurance. 

(i) Property Insurance. Upon Substantial Completion of the Initial 
Improvements, and upon completion of Subsequent Construction of any additional 
Improvements, Tenant will maintain, or require to be ma~ntained, property insurance policies 
with coverage at least as broad as Insurance Services Office form CP IO 30 06 95 ("Causes of 
Loss Special Form" (or its replacement)), in an amount not less than 100% of the then-current 
full replacement cost of the Improvements including any foundations, pilings, excavations and 
footings, including increased cost of construction and demolition of damaged and undamaged 
structures due to the enforcement of Laws, (with a deductible not to exceed One Hundred 
Thousand Dollars, except as to earthquake and flood insurance). If available at commercially 
reasonable rates, such insurance will extend to cover the peril of terrorism. In addition to the 
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foregofni Tenant may i~sure its Personal Property in. such amounts as Tenant deems . 
appropriate; and Port will have no interest in the proceeds of such Personal Property insurance: 

"(ii)·. Earthquake insurance.· 

(1) During Construction, and prior to Substantial Completion, 
of the Initial _Improvements~ earthquake insurance will be in an amount equal to at least the lesser 
of (i)·the Probable Maximum Loss to the Initial Improvements or, (ii) the maximum amount that 
is available at commercially reasonable rates f~m recognized insurance carriers (with a 
deductible of up to but not to exceed ten percent ( 10%)) of the then-current, full replacement cost 
of the Initial. Improvements without sub-limits for excavations and footings; provided that 
earthquake coverage i~ available at commercially reasonable rates),-except that a greater 
deductible will be pennitted to the extent that such coverage is not available from recognized 
insuranc~ carriers or at com1rie'rcially reasonable r~tes). "Probable Maximum Loss" means the 
scenario upper loss (SUL) estimate of damage that' may occur to the structures with a ninety 
percent (90%) confidence ofnon-exceedance as a result ofan·earthquake with a retum period of 
224 years as detennined prior to Completion of the Initial Improvements and thereafter not less 
frequently than every ten (10) y~ars by a consulta~t chosen and paid for by Tenant who is 
reasonably satisfactory to Port; . . . ·· . . . . 

· · (2) From and after Substantial Completion of the Initial 
Improvements, earthquake insurance will be in an amount equal to at least the lesser of (i) the 
Probable Maximum Loss to the Improvements, or (ii) th~ amount that is available at . 
commercially reasonable rates from recognized insurance carriers, in ~a~h case, with a 
deductif>le of up to but not to exceed ten percent ( I 0%) of the then-current, full replacement cost 
of the Initial Improvements, except that a g~ater deductible will be pennitted to the extent that 
such coverage is not available from recognized insurance carriers or at commercially reasonable. 
rates; and · 

(3) If Tenant detem1ines that earthquake insurance shoultl not 
be carried on the lrriproveme11ts because it is not (or no longer) available at commercially 
reasonable rates or, in Tenanfs reasonable business judgment, is imprudent, then ·Tenant will 
request if! writing Port's consent to the absence or deletion thereof. · 

(iii) Flood Insurance. · 

. . (1) If the Premises is.in a designated flood zone as depicted on 
current Fl~od Insurance Rate Maps ("FIRMs") issued.by the U.S. Department of Homeland 
Security's Federal Emergency Management Agency ("FEMA") or its ~uccessor, then Tenant 
will. during construction, and prior to Substantial Completion of the Initial Improvements, obtain 
flood insurance from.recognized in_surance.carriers (or through the National Flood Insurance 
Program '(''NFIP")) equal to at least the lesser of(i) the maximum amount that is available at 
commercially reasonable rates fmm recogni~ed insurance carriers or N_FIP, or (ii) the then
current, full replacement cost of the Initial Improvements, as applicable, (ii:icluding building code 
upgrade coverage and without any deduction being made for depreciation), with a deductible of 
up to but not to excecl:I ten percent (10%) ofthe then-current, full replacement cost ofthe 
Improvements, except that a greater deductible will be permitted to the extent that such coverage 
is not available from recognized i~surance carriers or at comrn_ercially reasonable rates. 

(2) If the Premises is not in a designated flood zone as depicted 
on current FIRMs issued by the FEMA or its successor, Tenant will, during construction of the 
Initial Improvements, obtain flood insurance, to the extent available at commercially reasonable 
rates from recogni7.ed insurance carriers (or through the ~FIP), in an amount equal to the 
maximum amount of the then-current, full replacement cost of the Initial Improvements 
(including building code upgrade coverage and without any deduction being made for 
depreciation), with a <leductible of up to but not to exceed ten pe~ent ( I 0%), e_xcept that a 
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greater deductible will be permitted to the ~xtent that ·flood coverage is not available from· 
recognized insurance carriers (o~ through the NFIP) at commercially reasonable rates; .. 

(J) From and after Substantial Completion of the Initial 
Improvements, flood insurance will be in an amount equal to at least the amount available at 
commercially reasonable rates from ~cognized insurance carriers or through the NFIP, with a 
deductible of up to but not to exceed ten percent ( I 0%) of the then-current, full replacement cost 
of the Improvements, except that a greater deductible will be permitted to the extent that such 
coverage is not available from recognized insurance carriers or at commercially reasonable rates; . 
~-- . . 

(4) If Tenant determines that flood insurance should not be 
carried on the Improvements because it is not (or.no longer) available at commercially 
reasonable rates (or through the.NFIP) or, in Tenant's re~sonable business judgment, is 
imprudent, then Tenant will request in writing.Port's consent to the absence or deletion _thereof. 

·(g) Boiler and Machinery Insurance. If any of the following exposures are_· 
not covered by the insurance required by Section 20.l(a)(ii)(l), Tenant will maintain, or require· 
to be maintained, boiler and machinery insurance covering damage to or !oss or destruction· of 
machinery and equipment located in, on, under, around, or about the Premises that is used by 
Tenant for heating, ventilating, air-conditioning, power generation and similar purposes, in an 
amount not less than one hundred percent ( I 00%) of the actual replacement value of such 
machinery and equipment._ 

(h) Business Income Insurance. If any of the following exposures are not 
covered by the insurance required by Secti,m 20:l(a)(ii)(l), from and after Completion of the 
Initial Improvements, Tenant will maintain bu~i~~ss i!)come insurance, including loss of rents 
and extra expense caused by any of the perils or hazards set forth in and required to be insured· 
pursuant to SeL·tion 20.l(a)(ii) covering an interruption period of not less than two (2) years, 
with a limit of not less than twenty-four (24) months' of Gross Income. 

(i) Other Coverage. Such other insurance or different coverage amounts 
may change from time to time as required by the City's Risk Manager, if in the reasonable 
judgement of the City's Risk Manager it is the general commercial practice in San Francisco to 
carry such insurance and/or in the requested insurance limits for the subject activities taking into 
consideration the risks associated with such uses of the Premises, so long as any insurance 
required is available from recognized carriers at comm~rcially reasonable rates. If Tenant 
determines that such other insurance or coverage amount should not be required because it is not 
available from_ recognized carries at commercially reasonable rates, then Tenant will provicle to 
Port evidence supporting Tenant's determination of commercial unreasonableness as to the 
applicable coverage. Such evidence may include quotes, declinations, and notices of 
cancellation or·non-renewal from leading insurance companies for the required coverage, 
percentage of overall operating expenses attributable thereto, and_then current industry practice 
for co~parable mixed-use/retail/office projects in Sari Francisco. .. _. · 

(j) Substitution. Notwithstanding the foregoing, Tenant shall have the right. 
upon the prior approval of Port, not to be unreasomibly withheld, to substitute any of the 
insurance coverage required in this Article 20 with insurance coverage maintained by one or . . 
more of Tenant's Agents, Invitees or transferees as long as the insurance policies, certificates and 

-endorsements for such insurance coverage comply in all respects with the requirements of this 
Sectio11 20.l(L'). as detennined by Port. 

20.2 General Requirements. 

(a) Insurance provided pursuant to this Section 

(i) As to all insurance required hereunder, such insurance shall be 
carried under a valid and enforceable policy or policies issued by insurers ofrecognized 
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respons·ioiliiy 'ihat are rated Best A-:VIII or better-by the latest edition of Best's Key Rating 
Guide (or a comparable successor rating) and legally authorized to sell such insurance within the 
State of California; 

(ii) As to property insurance required hereunder, such insurance will 
name the Tenant as the first named insured, and will ·name the Port as a loss payee as its interest 
may appear. As to general liability, automobile liability, and umbrella or excess liability 
insurance (including blanket policies), ·such insurance will name as additional insureds by written 
endorsement: "THE CITY AND COUNTY OF SAN FRANCISCO AND THE SAN . 
FRANCISCO PORT COMMISSION.AND THEIR RESPECTIVE OFFICERS, DIRECTORS, 
EMPLOYEES AND AGENTS" and if applicable, Tenant as additional insureds for claims 
arising in connection wit~ the lnsured's operations. · 

(iii) As to all insur_ance required hereunder, such insurance will be 
evaluated by Port and Tenant for adequacy every five (5) years from the Commencement _Date. 
Following consultation with Tenant, Port IT!ay require, upon not less than ninety (90) days prior 
written notice, that Tenant increase the insurance limits for all or. any of its gen~ral liability 
policies !fin the reasonable judgment of the.City's Risk Manager it is the general commercial 
practice in San Francisco to carry insurance for facilities or development projects of comparable 
size and use to the Premises in amounts substa!ltially greater than the amounts being carri~ by 
Tenant with respect to risks comparable to those associated with the uses o~the Premises. As 
part of such evaluation, Tenant may request that insurance limits for all or any of its general 
liability policies be decreased and. if the CiJy's Risk Manager reasonably determines that the 
insurance limits required under Section 20.I may be decreased in light of such commercial 
practice and the risks associated with the ·uses of the Premises, Port will notify Tenant of such · 
determination, and Tenant will have the right to decrease the insurance coverage required under 
this Lease accordingly. In such event, Tenant will promptly_d~liver to Port a certificate· 
evidencing such new insurance.amounts and additional insureii endorsements in form reasonably: 
satisfactory to Port, as applicable. lfTena11t determines that such other insurance or coverage· 
amount should not be required because it ·is not available from recognized carriers at 
cqmmercially reasonable rates, t~en_ Tenant will provide to Port: evidence supporting Tenant's 
determination of commercial unreasonableness as to the applicable coverage and any cost to 
maintain such additional insurance, if required by Port, shall be borne by Port and not by Ten~nt. 
Such evidence may include quotes, declinations, and notices of cancellation or non-renewal from 
leading insurance companies for the required coverage, percentage of overall operating expenses · 
attributable thereto, and then current industry practice for comparable mixed-use/retail/office 
projects in San Francisco. · 

(iv)· Thirty (30) days' advance written notice shall be provided to the 
Port of cancellation, intended non-renewal, or material reduction in coverages, except for non
payment for which no less than ten ( I 0) days' notice shall be provided to Port. Notices shall be 
sent to the Port address set forth in Section 38.J entitled "'Notices". . . 

. (v) As to commercial general liability and automobile liability 
insurance, such insurance will provide that it constitutes primary insurance with respect to claims 
arising in connection with Tenant's completed and ongoing operations. and shall provide cross 
liability coverage "{separation of insureds or severability of interests provision); 

(vi) As to liability, automobile, worker's compensation and property 
insurance required hereunder, such insurance will provide for waivers of any right of subrogation 
that the insurer of such party may acquire against each Party hereto with respect to any losses of 
the type covered ui1der the policies required by Secti,m 20.J(a); and 

(vii) All insurance will be subject to the approval of Port, which 
approval will be limited to whether or not such insurance meets the terms of this Lease, such 
approval not to be unreasonably withheld. As to any minimum deductible specified hereunder, 
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Tenant may request approval from the Port, which shall not be unreasonably withheld, of a 
higher deductible. 

(b) Certificates of Insurance; Right of Port to Maintain Insurance. 
Tenant will furnish Port certificates and additional insured endorsements in form reasonably 
satisfactory to Port with respect to the policies required under this Section within thirty (30) . 
days, (i) on or prior to the Commencement Date (to the extent such policy is required to be 
carried as of the Commencement Date), (ii) for such policies required to be carried after the 
Commencement Date, on or prior to the date such policies are required, and (iii) with respect to 
renewal policies, the policy renewal date of each such policy. Within thirty (30) days after Port's 
request, Tenant also will provide Port with copies of each such policy, or will othenvise m~ke 
such policy available to Port for its review. If Tenant has determined tha~ obtaining earthquake 
or flood insurance prior to commencement of construction of the Initial Improvements pursuant 
to Section 20.J(a)(ii)(4) is not commercially reasonabl~, then Tenant will provide Port with such 
documents evidencing such detennination. If at any time Tenant fails to maintain the insurance· 
required pursuant to this Section 20.I, or"fails to deliver certificates and/or endorsements as 

. required pursuant to this Secti~n 20.l(c) then, upon thirty (30) business.days' written notice to 
· Tenant, Port may obtain and· cause to be maintained in effect such insurance by taking out 

policies with co1npan"ies satisfactory to Port. Within thirty .(30) business days following demand, 
Tenant will reimburse Port for all amounts so paid by Port, together with all costs and expenses 
in connection therewith and interest thereon at the Default Rate. · · 

(c) Insurance of Others. To the extent Tenant requires liability insurance 
policies (other than employers' liability and professional liability) to be maintained by 
Subtenants, contractors, subcontractors or others in connection with their use or occupancy of, or 
their activities in, on, .. und~r, aroun_d, or.about the Premises,.Tenant will require that such policies 
be endorsed to include the CITY AND COUNTY OF SAN FRANCISC:'.O AND THE SAN - . 
FRANCISCO PORT COMMISSION AND THEIR RESPECTIVE OFFICE~S, DIRECTORS, 
EMPLOYEES AND AGENTS as well as Tenant as additional insureds for claims arising in 
connection with the named insured's operations. Notwithstanding the foregc;,ing, Tenant will 
requi·re all contractors and sub-contractors performing work in, on, under, around, or about the 
Premises and all operators and Subtenants ofany portion of the Premi~es to carry the following 
coverages, if applicable: (i) commercial general liability with limits ofno less than One Million
Oollars ($1,000,000) per occurrence and Two Mill ion Dollars ($2,000,000) annual general 
aggregate. (ii) workers' compensation in amounts required by law, (iii) employer's liability 
coverage in an amount not less than One Million Dollars ($1,000,000) per accident, per 
employee and policy limit for injury by disease, covering all employees employed at the 
Premises, (iv) automobile insurance in an amount not less than $1,000,000 combined single limit 
covering use of owned. non-owned or hired vehicles utilized in the performance of work in, on, 
under, around, or about the Premises. 

(d) Primary/Excess Limits. All total limit requirements may be satisfied by 
any combination of primary, umbrella an~ excess liability policies (including blanket policies). 

20.3 Release and Waiver. Each Party hereby waives all rights of recovery and causes 
of action, and releases each other Party from any liability, losses and damages occasioned to the 
property of each such Party, which losses and damages are of the type covered under the 
property policies required by Sectio11s 20.J(d) to the extent that such loss is reimbursed by an 
insurer. 

20.4 No Limitation. The Indemnification _requi~ments under this Lease will not be 
limited by the insurance requirements of this Lease. 

-8 
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. LIST-OF EXISTING HAZARD01:1S -MATERIALS 



Contaminant of Concern (CaCJ· 

SOIL 

---·· 
ar-.Anaahthene 
~enannrl1Ulene· 
Anthracene 
Sanzo (al anthracene 
Benzo lbl anthracene 
Benzo lkl lluoranthene 
Benzo lb&l:I fluoranthene 
Benzo Cll,h,ij 0ervlene 
Benzo (al ovrene 
B,s (2-ethvlhexvll chthelate 
Chrvsene 
D,benzo la.hi anthracena 
D,benzo-furan 
4.4'-DDE 
4,4'-DDD 
14,4'-DDT 
Ci&-1.2-DCE 
EndOSIJ~an II 
FluoraP!hene 
Fluoreoe 
Freon 113 
lndenc,-n .2.3-cdJ pyrene 
Methylene chloride 
2-MatlWI nachthalene 
Nachthalene 
Phenanthrene 
Pyrene 
1.1, 1-Tnchlorolhene fTCAJ 
TPH - aaso&ne 
PH-deisel 
oluene 

Ethyl-Benzene 
x:U1ene 
etracnloroethene !PCEI 

rl'oiuena 
Ethvl-ben>ene 
x:U1anes 
1,2,4-frimethvl-benzene 

PCBs 

--··· 
Ant,monv 
Arseno:: 
Barium 
Bervllium 
Cadm11Jm 
Chromium 
Cobalt 
Copper 
Leaa 
Mercu"' 
Molybdenum 
N,clcel 
Silver 
1ns11iurn 
Vanadium 
Zinc 

PARCEL LWE EXHIBIT U 
Tibia 1 

Previously Detect8d Contaminants In Soll and Gl'Dllndwater 
Mission Rock Development 

Seawall LoU37 
San Francisco, C.lifarnia 

Maximum-Datectad -
eon .... tm1on 

[units) Sample ID 

85. (mDlkD) EB-1-2 
1.5 (mO/KD) BSCU-018 
59+ (mn, '""l EB-1-2 
25 (mn, lkn) EB-1-2 
10 (m fkD) EB·1·2 
13 llT1 ~n) EB-1·2 
2.6 Im ,.,n) BSCU-018 

0.66 (mn,.n) B SCU-018 
11 (mDll<D) EB-1·2 

0.83 {mOlkD) EB-17-4 
27 "" •n) EB·1·2 

0.37 (m •n) 8 SCU-018 
51+ (mn, •n) EB-1·2 

0.039 '""' g) EB-1-2 
0.06 IKD) , .... EB-6-4 
0.031 ,mn wn) EB-20-4 
0.027 lmnl>n) EB·13·W·2 

0.0061 I"""""' EB-7W-2 
130+ '"'"-"I EB-1-2 
70+ omnNn) EB-1-2 
0.12 I""' •nJ EB-5-6 
2.3 '""' •01 EB-20·2 

0.11 Im<> •nl EB-13-W-2 
63• ,mn YnO EB-1·2 
86+ lmC> •n) EB-1-2 

27o+ lmn •n) EB-1-2 
120+ 111111 •nl EB-1·2 
0.029 (mnllrnJ EB-13-W-2 
400 (mrui<n) 4 TCA-011 

2,100 (mDlkD) 4 TCA-011 
1.3 (rna/kal 7 TCA-017 

0.63 I'"""'") 4 TCA-011 
9.3 (mnlkn) 4 TCA-011 
0.02 (m<>IKD) EB-13-W-4 
0.037 (rna/kal GMX-6-1.0 
0023 !ma/kal GMX-8-1.0 
0.17 '"""""l EB-3-2 

0.036 (mDlltD) GMX-6-1.0 

AROCLOR 1280 = t 0, 
AROCLOR 1254 • 0.240, (mg/kg) EB-2-4, 5 TCA-013 
AROCLOR 1016 = 0.100 

100 lmnl<D) EB-5-2D 
96 (mnl<D) EB-5-2D 
680 lmn-n) GMX-8-1.0 
1.4 (mn •n) EB-20-2D 
25 (mn •n) EB-16-6 
780 lffl!I •nl EB-15-6 
89 (= wn) EB-14-6 
220 (mn ••n) EB-6-4 

3,000 (mn,.n) EB·l-2 
5.7 (mClf<Ol GMX-7-1.0 
36 (mOlkD) EB-6-4 

1,300 (mn&n) EB-14-6 
3 (mnlkn) 3TCA-007 
11 ('Tlg/l<Ql 1 TCA-001 
110 (mnNnl EB-9-6 
940 l=,.n) EB-12·2 

Page1of2 

-

l 

June 2018 
Lana•n 750604207 

Data 

Mar-95 
Jan-98 
Mar-95 
Mar-95 
Mar-95 
Mar-95 
Jan-98 
Jan-98 
Mar-95 
Mar-95 
Mar-95 
Jan-98 
Mar-95 
Mar-95 
Mar-95 
Mar-95 
Mar-95 
Mar-95 
Mar-95 
Mar-95 
Mar-95 
Mar-95 
Mar-95 
Mar-95 
Mar-95 
Mar-95 
Mar-95 
Mar-95 
Jan-98 
Jan-98 
Jan-98 
Jan-98 
Jan-98 
Mar-95 
ADr-99 
ADr-99 
Mar-95 
Aslr-99 

Mar-98, Jan-98 

Mar-95 
Mar-95 
Al>r-99 
Mar-95 
Mar-95 
Mar-95 
Mar95 
Mar-95 
Mar-95 
Aor-99 
Mar-95 
Mar-95 
Jan-98 
Jan-96 
Mar-95 
Mar-95 

LANGAN 



Contaminant IDf Conam ICoCI 

~ROUNDWATER ..................... .,_, 
Carbon DosuHide 
TPH-deisel 
Nachthalene 
Fluorene 
Phenanthrene 
1..vrene 
Banzo(ol-<mthracana 
Ch-no 
Benzo(bl-fluoranthana 
Banzolk)-fluoranthene 
Banzolol-pyrene 
Banzola,h i~DBMena 

--Antimony 
!Arsenic -
Barium . 
Barvtlium 
Cadmwm 
Chromium 
Cobatt 
:nn.,.., 

Lead 
Marcurv 
Molvbdanum 
Nickel 
Selenium 
s,1va, 
nvsllium 
Vanadium 
z,nc 

Tallle 1 
Prevlausly Del8ctad CGntamlnants In Sall and Graundwater 

Mission Rodi Develapment 
Se-•11 lat 337 

San Frand-, CaDfDrnla 

Maximum Datacted 
(units! Sample ID 

~on 

11 '""" GMX-5 
2.400 .. 

l""' I lGW-001 
1.1 (un, 11 5GIIV004 
15 ,.-11 5GIIV004 
1.4 , ... 5GIIV004 

0.81 (UO. I 5GIIV004 
0.14 (uo J 5GIIV004 
0.38 (•- I 5GIIV004 
056 (un I 5GW004 
0.12 fun ) 5GIIV004 
0.34 (UII ) 5GIIV004 
0.59 ("" 5GWII04 

100 luolll GMX-1 
9.200 lualll lGW-001 
5.100 (unn I lGW-001 
9.7 '"""' W-2-D 
26 (UIIILI lGW-001 

4.100 lug/LI W-2-0 
2,500 ("" I JGW-003 
2.000 ,,., I 2GW-002 
5.600 (ua I 2GW-002 
2.000 , ... 4GW-004 

51 I•~ I GMX-5 
14,000 (un l W-2-D 

25 (ua J W-2-D 
34 ,,~ GMX-5 
150 (,., I lGW-001 
520 lun I W-2-0 

7.200 1un I IGW-001 

Page 2 of 2 

June2018 
La1111an 75060420? 

-
Aar-99 
Jan-98 
Acr-98 
Aor-98 
Aar-98 
Aar-98 
ADr-98 
ADr-98 
Aar-98 
Aar-98 
Apr-98 
ADr-98 

a~-se 
Jan-98 
Jan-98 
Mar-95 
Jan-98 
Mar-95 
Jan-98 
Jan-98 
Jan-98 
Jan-98 
Apr-89 
Mar-95 
Mar-95 
Aor-89 
Jan-98 
Mar-95 
Jan-98 

LAN&AN 
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\, 

PAR~L.LEASE ~XHIB_n:Y. 

FORM OF PORT ESTOPPEL CERTIFICATE 

The undersigned, the City and County of San Francisco, a municipal corporation, 
operating by and through the San Francisco Port Commission ("Port"), is the owner of the fee 
simple estate in the real property [bound by [ 11 (having an address at 
·.,......-------,---.... , within the mixed-use development commonly known as "Mission Rock" in 
San Francisco, California (the "Property"). Port hereby certifies to [ 1. a 
I l ("Tenant") (and to __________ __, the following as of 
I 1. 20XX: 

1. That there is presently in full force and effect Lease No. L.-( l dated as of 
I 1. 20[XXX) (as modified, assigned, supplemented and/or amended as set forth in · 
paragraph 2 below, the "Lease"), between Port, as landlord, and Tenant, as teriant, for the 
Property and other improvements, as further described in the Lease (the "Premises"). 

2. That the lease has not been modified, assigned, supplemented or amended 
except as follows _______________ _ 

3. That the commencement date under the Lease was ____ _, 20_, and the 
expiration date of the Lease is __, 20_· _. 

4. That the present montlJly minimum rent under the Lease is$ ____ and 
has been paid through -----.J 20_. 

5. That the Percentage Rent (as defined in the Lease) paid by Tenant for the most 
recent full calendar month prior to the date set forth above was $ _____ (mark N/A if 
not applicable). 

6. That the security deposits held by Port under the terms of the Lease are as 
follows:$ ------

7. That, to the actual knowledge of Port 'CNote: Delete if estoppel is to Mezzanine 
Lender or prospective Mezzanine Lender] (after diligent inquiry], Port is not in default or in 
breach of the Lease, nor has Port committed an act or failed to act in such a manner which, 
with the passage of time or notice or both, would result in a default or breach of the Lease by 
Port except as follows: ._ __________ _, 

8. That, to the actual knowledge of Port """'(N'"'"o-=t-e-: -=o,...e-=-1et--=-e.......,lf.-e_s.,..to_p_p_e-.-l -:--is-=t-o-=Mc::-ez_za_n=-in-,e 
Lender or prospective Mezzanine Lender] [after diligent inquiry], Tenant is not in default or in . 
breach of the Lease, nor has Tenant committed an act or failed to act in such a manner which, 
with the passage of time or notice or both, would result in a default or breach of the Lease by 
Tenant except as follows: ._ __________ ___. 

9. That, to the actual knowledge of Port ['""'N'"""'o_te_:_D~e~l-ete~i=f-est_o_p-pe~l~i-s-to-M~e-z-za-n~in~e 
Lender or prospective Mezzanine Lender] (after diligent inquiry], Tenant, as of the date set 
forth above, has no right or claim of deduction, charge, lien or offset against Port under the 
Lease or otherwise against the rents or other charges due or to become due pursuant to the 
terms of the Lease other than · 

10. That Port·has not assigned, conveyed, transferred, or mortgaged its interest in 
the Lease or the Premises except as follows: ._ __________ ___. 

11. That Port has not received written notice of any threatened eminent domain 
proceedings from a governmental entity having eminent domain powers against Port's interest 
in the Premises. 

12. The undersigned hereby certifies that he or she is duly authorized to sign and 
deliver this Certificate on behalf of Port. 

-1-



(Note: Use for Mezzanine Lender or prospective Mezzanine Lendenl For purposes of 
this Estoppel Certificate, the term "actual knowledge" shall mean the actual knowledge of 
[ 1. Port's property manager for the Premises without diligent inquiry. 

I 

This Certificate shall be binding upon Port and inure to the benefit of Tenant, 
____ 1 and their respective successors and assigns. 

Dated:------~ 20 __ . 

CITY AND COUNTY OF SAN FRANCISCO, 
A MUNICIPAL CORPORATION, OPERATING BY AND THROUGH THE 
SAN FRANCISCO PORT COMMISSION 

By: Nam_e_: ___________ _ 

Title: ________ _ 

. -:?-



EXHIBJ'l'W 

QTHER CITY REQUIREMENTS 

For purposes of this Exhibit X only, the tern1 "Developer" will mean"[ i 
as "Tenant" under this Lease. '-------~• 

/ 



PARCEL LEASE EXHIBIT W 
· -Other City· Requii'~lifents · · · - · 

The Municipal Code (available at www.sfgov.org) and City and Port policies described in 
this Exhibit are incorporated by reference as though fully set forth in the DDA (collectively, the 
"Other City Requirements"). Developer is charged with full knowledge of and compliance 
with each applicable ordinance and policy and any related implementing regulations as amended, 
subject to DA § 5.J (New City Laws). ' 

. . 
In Ordinance No. 33-18, a copy of which is attached as Exhibit A, the Board of 

Supervisors waived the application to the Mission Rock Project of the fo_llowing provisions of 
the Administrative Code (collectively, the "DA Waivers"): 

L Chapter 6 (Public Works Contracting-Policies and Procedures) other than the 
1 payment of prevailing wages as.required in Chapter 6; 

2. to the extent inconsistent with Dev~loper's approved LBE Utilization Program, 
Chapter 14B (Local Business Enterprise Utilization and Non-Discrimination in 
Contracting); 

3. Competitive Bitlding Procedures and Additional Appraisal Review as defined in 
· Section 23.3 (Chapter Definitions) and required by Section 23.3 (Conveyance and · 

Acquisition of Real Property); · · 

4. Section 23.31 (Year-to-Year and Shorter Leases); 

S. Section 23.30 (Lease of Real Property); 

6. Section 23.33 (Competitive Bidding Procedu~s); 

7. Section 23A. 7 (Transfer of Jurisdiction Over Surplus Properties to the Mayor's 
Office of Housing and Community Development);_ 

8. Subsection (c)(2) of Section 61.5 (Listing ofU~acceptable Non-Maritime Land 
Uses); and · 

9. contract termination, liquidated damages, and debarment remedies under 
·section 4.9-Hc) (Nutritional Standards and Guidelines), Section 12Q.5(f) (Health 
Care Accountability), and Section 2T (Criminal History in Hiring and · 
Employment). · 

The descriptions below are not comprehensive but are provided for notice· purposes only. 
Developer understands that_ its failure to comply with any applicable provision cifthe Other City 
Requirements will give rise to the specific remedies described in the applicable Other City 
Requirements (which may include penalties) and-in certain cases give rise to a default under the 
DDA. which could result in a default under the DA as well. References to Developer in the 
Other City Requirements will apply to Developer, its successors un~er the DDA, and DA 
Successors under the DA. 

All statutory references in this Exhibit are to·the Municipal Code as in effect on the DA 
Ordinance Effective Date unless specified otherwise. Initially capitalized or highlighted terms 
used in this Exhibit and not defined in the Appendix have the meanings ascribed to them in the 
,cited ordinance. 

Parcel Lease Exhibit W 
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Contracting, Hiring, and Construction 

' 1. Nondiscrimination in Contracts and Property Contracts. 
(Admi~. Code ch. 12B, ch. '12C) 

(a) Covered Contracts. All provisions in this Sect.ion regarding the 
Nondiscrimination in Contracts and Property Contracts ordinance apply to ·•subcontracts to 
contracts" 9:nd "property contracts" as defined in Administrative Code sections 12B.2 and 12C.2. 

(b) Covenant Not to Discriminate. In its development of the Project Site, Developer 
covenants arid 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 (Cal. Gov. 
Code§§ 12900-12996), or on the basis oftlte fact or perception of a person's race, color, creed, 
religion; national origirt, ancestry, age, sex, sexual orientation, gender identity, domestic partner 
status, marital status, disability, AIDS/HIV status, w~ight, 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 appliqant for employment with -Developer, or against any 

· person seeking accommodations, advantages, facilities, privileges, services,- or membership in 
the business, social, or other establish!'Tlent or organization operated by Devel?per. 

(c) Requirement to Include. Developer must: (i) include a nondis~rimination clause 
in substantially the form of Subsection (a) (Covenant Not to Discriminate); and (ii) incorporate 
by reference Administrative Code sections 12B.2(a), 12B.2(c)-(k), and 12.C3(a) in all contracts, 
subcontracts, and subleases and require all contractors, subcontractm:s, and subtenants to comply 
with those provisions. . , . 

(d) Nondiscrimination in Benefits. Developer agrees not to discriminate between 
employees with domestic partners and employees-with spouses. or between the domestic partners 
and spouses of employees, where the dome~tic partnership has been registered with any 
_governmental entity under state or local law authorizing registration, subject to the conditions set 
forth in Administrative Code section 12B.2. Developer's agreement relates to bereavement 
leave, family medical leave, health benefits, membership or membership discounts, moving 
expenses, pension and retirement benefits, and travel benefits (collectively "Core Benefits"), as · 
well as other employee benefits described in section 12B. l(b), during the term of each covered 

I . 
contract. · . · · 

(e) Form. On or befo~ the Reference Date, Developer must complete, execute, 
deliver to, and obtain approval of its completed Nondiscrimination in" Contracts and Benefits 
form CMD-12B-101 from CMD. The form is available on CMD's website. 

(f) Penalties. Developer understands that under Administrative Code 
section 12B.2(h), the City may assess against Developer or deduct from any payments due 
Developer a penalty for each person for each calendar day during which Developer or its 
subcontractor, property contractor, or oth~r contractor discriminated against a protected person in 
violation of this Section. · 

2 
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'. 
' 2. __ He~lth_Caa:,e Accountability. Ordinance. 

(Admin. Code ch. 12Q) 

(a) Developer agrees to comply fully with and be bound by the Health Care 
Accountability Ordinance ("HCAO"), as·set forth in Administrative Code chapter 12Q, unless 
exempt 

(b) Covered Employees. For each Covered Employee, Developer must provide the 
appropriate health benefit set forth in HCAO section l 2Q.3, unless it is exempt as a small 
business under HCAO section 12Q,3(e). 

(c) Notice and Opportunity to Cure. If Developer fails to cure a violation of the 
HCAO after receiving notice ofa violation and an opportunity to cure ihe violation, the City will 
have the.remedies set forth in HCAO section 12Q.5(t), subject to ·the DA Waivers, which the 
City may exercise individually or in combination with any ofits other rights and remedies. 

(d) Covered Contracts. Any Contract. Subcontract; or Sublease, as defined in 
Chapter l 2Q, that Developer enters into for public works, pub I ic improvements, or for services 
that the City will pay directly or reimburse Developer for must require the Contractor, Subtenant, 
or Subcontractor, as applicable, to comply with the applicable provisions of the HCAO and must 
contain contractual obligations substantially the same as those set forth in the HCAO. Developer 
agrees to notify the Contracting Department promptly of any Subcontractors performing services 
covered by Chapter 12Q and certify to the Contracting Department that Developer has notified 
the Subcontractors of their HCAO obligations under this Chapter. · 

(e) Noncompliance. Developer will be responsible for monitoring compliance with 
the HCAO by each Subcontractor, Subtenant, and Contractor performing services on the Project 
Site. But the City agrees that Developer will not be liable for the noncompliance of its 
Subcontractors, Subtenants, or Contractors. The City's remedies for Developer's noncompliance 
with the HCAO are subject to the DA Waivers. 

(t) Retaliation Prohibited. Develop~r must not discharge, reduce in compensation, or 
otherwise discriminate against any Employee for notifying the City of any issue regarding 
noncompliance or anticipated noncompliance with the HCAO, for opposing.any practice 
proscribed by the H.CAO, for participating in any proceedings related to the HCAO, or for 
seeking to assert or enforce any rights under the HCAO by any lawful_ means. 

(g) Representation and Warranty. Developer represents and warrants that it is not an 
entity that was set up, or is being used, for the purpose of evading the intent pf the HCAO. 

(h) Reporting. Upon request, Developer must provide reports to the City in 
accordance with any reporting standards promulgated by the City under the HCAO. 

(i) Records. After receiving a written ·request from the City to inspect pertinent 
payroll records and after at least IO days to respond have elapsed, Developer agrees to provide 
the City with access to pertinent payroll records relating to the number of employees employed 
and terms of medical coverage. In addition, the City and its Agents, in consultation with the 
Department of Public Health. may conduct audits of Contracting Parties, although such audits 
shall be conducted through an examination of records at a mutually agreed upon time and 
location within IO days after written notice. Developer agrees to cooperate with the City in 
connection with these audits. 

3 
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(j) Threshold. If a Subcontractor, Subtenant, or Contractor is exempt from the 
HCAO because the amount payable to the Subcontractor, Subtenant, or Contractor under all of 
its contracts with the City or relating to City-owned property is less than $25,000 (or $50,000 for 
nonprofits) in that.City fiscal Vear, but the Subcontractor, Subtenant,.or Contractor later enters 
into one or 11'.lOre agreements with the City or relating to City-owned property that cause the 
payments to the Subcontractor, Subtenant, or Contractor to equal or exceed $75,000 in that City 
Fiscal Vear, then all of the Contractor's, Subtenant's, or Subcontractor's contracts with the City 
and ~elating to City-owned property will become subject to the HCAO from the date on which 
the later agreement is executed. 

. . 
3. Prevailing Wages and Working Conditions in Construction Contracts. 

. (Calif. Labor Code §§ 1720 et seq.; Admin, Code § 6.22(e)) · 
. . 

(a) 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 public funds, as the terms "public 
work" a~d "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 must comply with the prevailing wage requirements in 
ML §13.3(/) (Prevailing Wages). ' 

(c) Penalties. The Port has designated OLSE as the agency responsible for ensuring 
that prevailing wages are paid and other payroll requirements are met, subject to the DA 
Waivers. 

4. O_ther Prevailing Wage Rate Require~ents. 
(Admin. Code§§ 21C.3, 2IC.4) 

(a) Under Administrative Code section 21C.4, individuals engaged in theatrical or 
technical services related to the presen~tion ofa_Show at the Project Site, including rigging, . 

· sound, projection, theatrical lighting, videos, computer~, draping, carpentry,.special effects, and 
motion picture servi1,:es, are entitled to be paid not less than the Prevailing Rate of Wages 
(including fringe benefits or matching eq.uivalents) fixed by the Board of Supervisors, unless the 
Show is free and open to the. public or meets any of the other exemptions in Administrative Code 
section 21 C.4(b )(I). 

(b) l"dividuals employed in the following activities at the Project Site are also 
entitled to the Prevailing Rate of Wages: (i) a Public Off-Street Parking Lot, Garage or 
Automobile Storage Facility under Administrative Code section 21C.3; (ii) a Spe~ial Event 
under Administrative Code section 21 C.8; and (iii} Broadcast Services under Administrative 
Code section 2IC.9. 

(c) Agreement. Developer agrees to comply with the obligations in Administrative 
(;ode chapter 21 C and to require its tenants, contractors, and any subcontractors to comply with 
the obligations in chapter 21 C. In addition, if Developer or its tenant, contractor, or any 
subcontractor fails to comply with these obligations, the City will have all available remedies 
against Developer to secure compliance and seek redress for workers who provided the services 

, as described in section 21C.7, together with the remedies set forth in the DDA. 
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(d) Payroll Records. Developer will: .(i)-comply -with Administrative .Code· 
. section-21C.7(c)(4) as to any Covered Contract on the Project Site as defined in Administrative 

Code section 2 IC.7(b); and (ii) provide to the City for inspection, after receipt of a Violation 
Notice (as defined in section 21 C. 7(c)(4)), payroll records and other documentary evide.nce 
necessary to establish that the noticed violation has been cured. 

(e) OLSE. l:or current Prevailing Wage rates, see the OLSE website or call the 
OLSE at 415-554-6235. 

5. First Source Hiring Program. 
(Admin. Code §§ 83.1 et seq.) 

Developer's obligations to comply with the First Source Hiring Program are set forth in 
DOA Exh B6-A (Workforce Development Program). 

6. Criminal History In Hiring And Employment Decisions. 
(Admin. Code ch. 12T) · 

(a) Agreement to Comply. Administrative Code Chapter 12T ("Chapter 12T") will· 
only apply to a Contractor's, Subcontractor's, or subtenant's opera,ion~ to the extent those 
operations are in furtherance of performing a Contract or Property Contract with the City su~ject 
to Chapter 12T. If applicable, Developer will comply with and be bound by Chapter 12T, . 
including the remedies and implementing regulations, with respect to applicants to and 
employees of Developer who would be or are performing work at the Project Site under the 
DOA. . 

(b) Breach. Developer must incorporate Chapter 12T by reference in all co_ntracts 
related to be performed in furtherance of a Contract or Property Contract with the City, as 
defined in Administrative Code section I 2T. I. Developer will be responsible for monitoring 
compliance by its Subcontractors, Contractors, and subtenants, but the City agrees that 
Developer will not I?e liable for their noncompliance. 

(c) Prohibited Activities. Developer and its Subcontractors, Contractors, and 
subtenants must not inquire about, require disclosure of, or if the information is received, base an 
Adverse Action on an applicant's or potential applicant's or employee's: (i) Arrest not leading to 
a Conviction, except under circumstances identified in Chapter 12T as an Unresolved Arrest; 
(ii) participation in or completion ofa diversion or a deferral of judgment program; (iii) a 
Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise 
rendered inoperative; (iv) a Conviction or any other adjudication in the juvenile justice system, 
or information regarding a matter considered in or processed through the juvenile justice system; 
(v) a Conviction that is more than seven years old, based on the date of sentencing; or 
(vi) information pertaining to an offense other than a felony or misdemeanor, such as an 
infraction, except that a Contractor, Subcontractor; or subtenant may inquire about, require 
disclosure of. base an Adverse Action on, or otherwise consider an infraction or infractions 
contained in an applicant or employee's driving record if driving is more than a de minim is 
element of the employment in question. 

(d) Employment Applications. Developer and its Subcontractors, Contractors, and 
subtenants must not inquire about or require applicants, potential applicants for employment, or 
employees to disclose on any employment application the facts or details of any Conviction 
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History or unresolved arrest until either after the first live interview wjth the person, or after a 
co_nditional offer of employment in accordance with sectioh 12T.4(c). · 

(e) Disclosure. Developer and its Subcontractors, Contractors, and subtenants must 
state in all solicitations or advertisements for employees that are reasonably likely to reach 
persons who are reasonably likely to seek employment with Developer or its Subcontractors, 
Contractors, and subtenants at the Project Site that the DDA and all G:ontracts and Property 
Contracts will consider for employment qualified applicants with criminal histories in a_manner 
consistent with the requirements of Chapter 12T. 

(f) Posting. Developer and its Subcontractors, Contractors, a!Jd subtenants must post 
the notice prepared by the OLSE, available on OLSE's website, in a conspicuous place at the 
Project Site and at other wo·rkplaces, job sites, or other locations under the Subcontractor's, 
Contractor's, or subtenant's control at which work is being done or will be done in furtherance of 
performing a Contract or Property Contract under the DDA with the City. The notice will be 
posted in English, Spanish, Chinese, and any language spoken by at least 5% of the employees at 
the-Project Site or ot~er workplace at_ which it is posted. · 

(g) Penalties. Developer and its Subcontractors, Contractors. and subtenants 
understand and agree that upon any failure to comply with Chapter 12T, the City will Have' the 
right to pursue any rights or remedies available under Chapter 12T, subject to Subsection (b) 
(Breach) and the DA Waivers, including a penalty of$50 for each employee, applicant or other 
person as to. whom the violation _occurred or continued, and thereafter, for subsequent violations, 

· the penalty may increase to no more than $100, for each employee or applicant ~_hose rights 
were, or ~ontinue to be, violated. . · 

(h) Inquiries. If Developer has any.questions about the applicability of Chapter 12T, 
it may contact the Port for additional information. The Port will consult with.the Director of the 
€ity's Office of Contract Administration, who has authority to grant a waiver under the 
circumstances set forth in section 12T.8 of Chapter 12T. · 

7. Employee Signature Authorization Ordinance. 
(Admin Code §§ 23.50-23.56) · 

The City has adopted an Employee Signature Authorization Ordinance, which requires 
employers of employees in hotel or restaurant projects on public property with 50 or more full
time or part-time employees to enter into a "card check" agreement with a labor union regarding 
the preference of employees to be represented by a labor union to act as their exclusive 
bargaining representative. Developer agrees to comply with the requirements of the ordinance, if 
applicable, including any requirements applicable to its successors, as specified in 
Administrative Code section 23.54. · 

Use Of City P~perty 

8. Local Business Enterprises. 
(Admin. Code ch. 14B) 

Developer agrees to COJllply with the LBE Utilization Program, DDA Esh B6-B. 
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9 .. ..... Tobacco J.!roducti;.and Alcoholic ·Beverages. 
(Admin. Code § 4.20; Heat,h Code art. I 9K)" 

(a) Definitions. For purposes of this Section: (i) "alcoholic beverage" is defined in 
California Business and Professions Code section 23004 and excludes cleaning solutions, 
medical supplies, and other products and substances not intended for drinking; and (ii) "tobacco 
product" is defined in Health Code section 1010(b). 

(b) Advertising Ban. New general advertising signs that are visible to the public are 
prohibited on the exterior of any City-owned building under Administrative Code section 4.20-1. 

(c) Tobacco Sales Ban. No person may sell tobacco products on property owned by 
or under the control of the City under Health Code article 19K. 

(d) Alcoholic Beverage Advertising. Port property used for operation of a restaurant, 
concert or sports venue, or other facility or event where the sale, production, or consumption of 
alcoholic beverages is permitted, will be exempt from the alcoholic beverage advertising 
prohibition in Administrative Code section 4.20(a)-(c). · 

10. Integrated Pest Management Program. 
(Env. Code ch. 3). 

(a) 1PM Plan. Chapter 3 of the Environment Code (the "IPM Ordinance") describes 
an integrated pest management policy ("IPM Policy") to be implemented by all City 
departments. Except for the permitted uses of pesticides provided in 1PM Ordinance section 303, 
Developer must not use or apply during the DDA term, and must not contract with any party to 
provide pest abatement or control services to the Project Site, except in compliance with the 
Port's integrated pest management plan ("IPM Plan"). · 

(b) Application. Although not a City Department, Developer agrees to comply, and 
q1ust require all of Developer's contractors to comply, with the Port's approved 1PM Plan and 
1PM Ordinance sections 300(d), 302,304, 305(f), 305(g)~ and 306, as if Developer were a City 
department. Among other matters, the 1PM Ordinance:. (i) provides for the use of pesticides only 
as a last resort; (ii) prohibits the use or application of pesticides on City-owned property except 
for pesticides granted ex.emptions under 1PM Ordinance sectipn 303 (including pesticides 
included on ~he most current Reduced Risk Pesticide List compiled by the Department of the 
Environment); (iii) imposes certain notice requirements; and (iv) requires Developer to keep 
certain records and to report to the City all pesticide use by Developer's staff or contractors. 

(c) Prior Review. Before Developer or Developer's contractor applies pesticides to 
outdoor areas, Developer must obtain a written recommendation from a person holding a valid 
Agricultural Pest Control Advisor license issued by the California Department of Pesticide . 
Regulation and any such pesticicle application must be made only by or under the supervision of 
a person holding a valid Qualified Applicator certificate or Qualified Applicator license under 
California law. The City's current Reduced Risk Pesticide List and additional details about pest 
management on City property can be found at the Department of the Environment website, 
http://sfenvironment.org/ipm. 
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11. Resource-Efficient Facilities and Green Building Requirements. 
(Env. Code ch. 7) 

J?eveloper agrees to comply with all applicable provisions of the Environment Code 
relating to resource-efficiency and green building design requirements. 

12. 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 construction of the Improvements or provide any items to the construction 
of the Project, or otherwise in the performance of the ODA 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 
liquidate~ 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, whiche~er is greater. 

13. Diesel Fuel Measures. 
(Env. Code ch. 9) 

Consistent wi_th the City's-Greenhouse Gas Emissions Reduction Plan (Env: Code§ 903) 
to reduce greenhouse gas emissions in ·the City, Developer must minimize exhaust emissions 
from operating equipment and trucks during co.nstruction. Developer's ~ompliance with MMRP 
Mitigation Measure M-AQ-la will satisfy this requirement. · 

14. Arsenic-Treated Wood. 
(Env. Code ch. 13) 

Developer must not purchase preservative-treated wood products containing arsenic on 
behalf of the City in the performance of the DOA without obtaining an exemption under 
Environment Code section 1304 from the Department of Environment. Developer may purchase 
preservative-treated wood products on the list of environmentally pr!=ferable alternatives 
prepared and adopted by the Department of Environment. This provision does not preclude 
Developer from purchasing preservative-treated wood containing arsenic for saltwater · 
immersion. In this Section: (a) "prese"ative-treated wood containing arsenic" means wood 
treated with a preservative that contains arsenic, elemental arsenic, or an arsenic copper 
combination, including chromated copper arsenate preservative, ammoniac copper zinc arsenate 
preservative, or ammoniacal copper arsenate preservative; and (b) "saltwater immersion". 
means a· pressure-treated wood that is used for construction purposes or facilities that are 
partially or totally immersed in saltwater. 

15. Food Service and Packaging Waste Reduction Ordinance. 
(Env. Code ch. 16) 

Developer agrees to comply fully with and be bound by section 1604(d) of the Food 
Service·and Packaging Waste Redµction Ordinance (Env. Code ch. J 6), including the remedies 
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. proviq~~U!l section 1607.~!1~.-implementing-guidelines and rules. By entering into the DDA and 
the Development Agreement, Developer agrees that if it breaches this provision, and fails to cure 
within the cure periods provided herein, the City will suffer actual damages that will be 
impractical or extremely difficult to determine and that the following amounts of liquidated 
damage are reasonable estimates of the damage that the City will incur based on any violation, 
established in light of the circumstances existing on the Reference Date: (a) $100 for the first 
breach; (b) $200 for the second breach in the same year; and (c) $500 for subsequent breaches in 
the same year. These liquidated damages will not be considered penalties, but agreed monetary 
damages sustained by the City because of Developer's noncompliance. 

16. Bottled Drinking Water. 
(Env. Code ch. 24; Port Reso. No. 12-11) 

Developer is subject to all applicable provisions of Environment Code chapter 24 
prohibiting the sale or distribution of drinking water in plastic bottles with a capacity of 21 fluid 
ounces or less at Events held on City Property with attendance of m~re than 100 people during 
the DDA Term. Also, Developer must comply with the Port's Zero Wa.'ite Policy for Events and 
Activities (Port Reso. No. 12-11) for applicable Events at the Project Site during the DDA Term. 

17. Graffiti Removal and Abatement. 
(P.ub. Works Code Sec. 23) 

(a) Reguirement. Developer agrees to remove all graffiti from the Project Site, 
including from the exterior of any structures within the Project Site, consistent with the notice 
and cure provisions of Public Works Code section 23. If the Director of Public Works 
determines that any property contains graffiti in violation of section 2303, the Director may issue 
a notice of violation to Developer and any Offending Party. At the time the notice of violation is 
issued, the Director will take one or more photographs of the alleged graffiti and make copies of 
the photographs available to Developer and any Offending Party upon request. The photographs 
will be dated and retained as a part of the file for the violation. The notice will give Developer 
and any Offending Party 30 days after the date of the notice to either remove the graffiti or 
request a hearing on the notice of violation and set forth the procedure for requesting the hearing. 
This Section is not intended to require a tenant to breach any lease or other agreement that it may 
have concerning its use of the real property. 

(b) . Application. In this Section, "graffiti" means any inscription, word, figure, 
marking, or design that is affixed, marked, etched, scratched, drawn, or painted on any building, 
structure, fixture, or other improvement, whether permanent or temporary, including signs, 
banners, billboards, and fencing surrounding construction sites, whether public or private, 
without the consent of the owner of the property or the owner's authorized agent, and that is 
visible from the public right-of-way, but does not include: (i) any sign or banner that is 
authorized by, and in compliance with, the applicable requirements of the DDA or the Port 
Building Code; (ii) any mural or other p;:ainting or marking on the property that is protected as a 
work of fine art under the California Art Preservation Act (Calif. Civil Code§§ 987 et seq.) or as 
a work of visual art under the Federal Visual Artists Rights Act of1'990 (17 U.S.C. §§ 101 
et seq.); (iii) any painting or marking that a City department makes in the course of its official 
duties or as part of a public education campaign; or (iv) any painting or marking required for· 
compliance with any local, state, or federal law. 
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18. Drug-Free Workplace. 
( 41 U .S.C. ch. 81 ; Police Code art. 40) . 

/ To ~he extent applied by a federal grant or contract for the Project, the Drug-Free 
Workplace Act of.1988 (41 U.S.C. ch. 81) will apply to Developer. Developer agrees to adopt a 
Drug-Free Workplace Policy and comply with all other applicable requirements of the drug-free 
workplace laws under Police Code article 40. 

19. Nutritional Standards and Guidelines . . 
(Admin. Code§ 4.9-1) 

(a) Definitions. For the purpose of this Section: (i) "meal" means "prepared food" 
as defined in Environment Code section 1602(1), which means food or beverages prepared within 
San: Francisco for individual customers or consumers· in a form commonly understood to be a 
breakfast, lunch, or dinner; (ii) "Nutritional Standards Requirements" means the food and 
beverage nutritional standards and .calorie labeling requirements set forth in Administrative Code 
section 4.9-1 (c); (iii) "restaurant" is defined in Health Code section 45 l(s) and includes any 
coffee shop, cocktail lounge. sandwich stand, public school cafeteria; in-plant or employee eating 
establishment, and any other eating establishment that gives or offers for sale food that ·requires 
no further preparation to the public, guests, patrons, or employees for consumption on or off the 
premises; (iv) "vending machine" is defined in Administrative Code section 4.2(a) and means 
an automated machine dispensing products or services, including food, beverages, tobacco 
pr(>du~ts, ne~spaper~. an~ periodicals_. · 

(b) Vending Machines. Any permitted vending m~chine mu-~t comply wiui the 
Nutritional Standards Requirements in section 4.9-l(c). Developer must incorporate the 
Nutritional Standards Requirements into any contract for the installation ofa vending machine 
on the Proje~t Site or for the supply of food and beverages to that vending machine. 

(c) · Restaurants. Any restaurant on City property is encouraged to ensure that at least 
25% of meals offered on the menu meet the Nutritional Standards Requirements set forth in 
Administrative Code section 4.9-1 (e). · 

(d) Penalties. Developer's failure to comply with the Nutritional Standards 
Requirements in section 4.9-1 ( c) will be considered an Event of Default under the DOA and in 
addition to its other remedies, which will be subject to the DA Waivers, the City may require the 
removal of any vending machine on the Project Site that is not permitted or that violates the 
Nutritional Standards Requirements. Developer will be .responsible for monitoring compliance 
with the Nutritional Standards Requirements by each subcontractor, subtenant, and contractor 
performing services or occupying premises on the Project Site. But the City agrees that 
Developer will not be liable for the noncompliance of its subcontractors, subtenants, or 
contractors. 

20. All-Gender Toilet Facilities. 
(Admin. Code § 4.1-3) 

Developer must include at least one all-gender toilet facility on each floor of any new 
building on City-owned land or that is constructed by or for the City where toilet facilities are 
required or provided. Unless not allowed by an existing lease, whenever extensive renovations 
are made on one or more floors in any building on land that the City owns or in a building that is 
leased to or by the City, Developer will provide at least one all-gender toilet facility on each 
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floor where the renovations take place and toilet facilities are required or.provided. An "all
·gender toilet facility" means a toilet that is not restrictecrto use by·persons·of a spedfic sex or ·\· 
gender identity by means of signage, design, or the installation of fixtures. "Extensive 
renovations" means any renovation where the construction cost exceeds 50% of the cost of 
providing the required tojlet facilities. 

21. Indoor Air Quality. 
(Env. Code§ 71 l(g)) 

Developer agrees to comply with section 71 l(g) of the Environment Code and 
regulations adopted under Environment Code section 703(b) relating to construction and 
maintenance protocols to address indoor air quality. 

Other Public Policies 

·) 22. Conflicts oflnterest. . 
(Calif. Gov. Code§§ 87100 et ... eq. & §§ 1090 et seq.; Charter§ 15.103; Campaign 
and Govt'I Conduct Code art. III, ch. 2) · 

Through its execution of the DDA, Developer acknowledges that it is familiar with 
Charter section 15.103, Campaign and Governmental Conduct Code article III, chapter 2, and 
California Government Code sections 87100 el seq. and sections f090 et seq., certifies that it 
does not know of any facts tha~ would violate these provisions and agrees .to notify the Port if 
Developer becomes aware of any ·such fact during the DDA Term. · 

23. Sunshine. 
(Calif. Gov. Code§§ 6250 et ~-eq.; Admin. Code ch. 67) 

Developer understands and agrees that under the California Public Records Act (Calif. 
Gov. Code§§ 6250 el 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. 

24. Contribution Limits-Contractors Doing Business with the City. 
(Campaign and Govt'I 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 app~intee of that individual serves must approve the contract; (ii) a candidate for the 
office held by the individual; or (iii) a committee controlled by the individual or candidate, at 
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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. 

(b) Acknowledgment. Through jts ·execution of the DDA, Developer acknowledges 
the following. 

(i) Developer is familiar with Section 1.126. 

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

(iii) If applicable, the prohib.ition on contributions applies to: (I) Developer; 
(2) each member of Developer's board of directors; (3) Developer's chairperson, chief 
executive officer, chief financial officer, and chief operating officer; (4) any person with 
an ownership 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. 

25. Implementing the MacBride Principles- Northern Ireland. 
(Admin: Code ch. I 2F) ·· 

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

,I 
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FILE NO. 171313 ORDINANCE "). 33-18 _,, 

-- ---·-· - -
· [Development Agreement - Seawall Lot 337 Associates, LLC - Seawall Lot _337 - Mission 

Rock Project] 

Ordinance approving a Development Agreement between the City and County of San 

Francisco and Seawall Lot 337 Associates, LLC, for 28 acres of real property known as 

Seawall Lot 337, located east of Third Street between China Basin Channel and Missio 

Rock Street, China Basin Park and the portion of Terry A. Francois Boulevard abutting 

the park, Pier 48, the marginal wharf between Pier 48 and Pier 50, and Parcel P20; for 

the proposed Mission Rock Mixed-Use Project; 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). 
_! 

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 strike#trsNgh it-aliea 1'imea .1,fetv R:emfifftfa1t1. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in i:HriketRre1:1r Arial f.eAt. 
Asterisks r * * *) indicate the omission of unc anged Code 
subsections or parts of tables. 

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

Section 1. Background and Findings. 

(a) 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 agreem~nts in the City and County of San Francisco 

(the "City"). 

Acting Mayor Breed; Supervisor Kim 
BOARD OF SUPERVISORS 
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1 (c) In May 2010, the Port Commission (the "Port'') selected SWL 337 Associates, 

2 u:.c, a Delaware limited liability company ("D~veloper"), through a competitive process to 

3 negotiate exclusively for the mixed-use development (the· "Projecr) of Seawall Lot 337, 
. . 

4 bounded by Third Street on the west, Parcel P20 and Mission Rock Street on the south, 

5 Pier 48 to the east, and China Basin Park on the north, and Pier 48. The Port Commission 

6 . later added China Basin Park, the marginal wharf between Pier 48 and Pier_50, and 
. . 

7 Parcel P20 to the development site (collectiv~ly, the "Site·), subject to approvals necessary to 

8 remove Parcel P20 from the Mission Bay South Redevelopr:nent Project Area. Developer,, an 

9 affiliate of the San Francisco Giants, will act as the master developer for the Project. 

10 (d) In conjunction with this ordinance, this Board has taken or intends to take a 

11 number of other actions in furtherance of the_ Project, including approval of: (1) a disposition 

12 and development agreement C't;:>DA·) between D~ve_loper and the Port; (2) amendments to 

13 the Planning Code th_at create the Mission Rock Special Use District (the "SUD amendments·) 

14 . and incorporate the more detailed Mission Rock Design Controls; (3)·amendments to the 

15 Zoning Maps; (4) a memorandum of understanding for interagency cooperation between the 

16 Port and other City agencies (the_ "ICA·) with respect to the subdivision of the Site and 

17 construction of public infrastructure and other public facilities; (5) formation proceeding~ for 

18 financing districts covering the Site and a memorandum of understanding between the Port 

19 and the Treasurer and Tax Collector and the Controller regarding the assessment, collection, 
. . 

20 and allocation of ad valorem and special taxes to the financing districts; and (6) a number of 

21 related documents and entitlements to govern the Project. 

22 

23 

24 

25 

(e) At full build-out, the Project will include: (1) 1.1 ~illion to 1.6 million gross squar 

feet ("gsf') of new residential uses (an estimated 1,000 to 1,950 new residential units), at leas 

40% of which will be on-site housing affordable to a range of low- to moderate-income 

households as described in the Housing Plan in the ODA; (2) 972,000 to 1.4 million gsf of new 

Acting Mayor Breed; Supervisor Kim 
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1 commercial and office space; (3) 241,000 to 244,800 gsf of active retail and produqtion ~ses 

2 on 11 proposed development blocks on SWL-337_ in ~uildings that would range in height from 

3 90 to 240 feet, consistent with Section 5 of the Mission Rock Affordable Housing, Parks, Jobs 

4 and Historic Preservation Initiative (Proposition D, November 2015); (4) rehabilitation and 

5 reuse of Pier 48, a significant contributing resource to the Port of San Francisco Emb~rcadero 

6 Historic District; (5) approximately 1.1 million gsf of above- and below-grade parking in one or 

7 two garages; (6) transportation demand management on-site and payment of impact fees that 

8 the Municipal Transportation Agency will use to improve transportation service in the area; 

9 . (7) approximately 5.4 acres of net new open space for a total of approximately 8 acres of new 

10 and expanded open space, including an expansion of China Basin Park, a new central 

11 Mission Rock Square, and waterfront access along the shoreline; (8) public access areas, 

12 assembly areas, and an internal grid of public streets, shared streets, and utilities 

13 

-14 

15 

16 

17 

18 

19_ 

20 

21 

22 

23 

24 

25 

infrastructure; and (9) on-site strategies to protect against sea level rise. 

_ (f) . 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 public infrastructure and public facilities, .. design review and 

approval of new buildings under the SUD amendments, and acceptance of De_veloper's . 

dedications of public infrastructure and public facilities for maintenance and liability under the 

Subdivision Code. Accordingly, the City and Developer negotiated a development agreement 

for the Project (the aDevelopment Agreement"), a copy of which is in Board File No. 171313 

and incorporated in this ordinance by reference. The DDA, the Development Agreement, the 

ICA, the Tax MOU, and all vertical disposition and development agreements and leases that 

the Port enters into i~ accordance with the DDA are referred to collectively as the 8Transactio 

Documents." 

Acting Mayor Breed; Supervisor Kim 
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1 (g) Development of the Site in accordance with the DDA and the Development 

2 Agreement will help realize and further the City's goals to restore and revitalize Seawall 

3 Lot 337 and Pier 48, increase public access to the waterfront, increase public o~en space and 

. 4 community facilities within the neighborhood, add to the City's affordable and market-rate 

5 housing stock, and create a significant number of constn:iction and permanent jobs in and . 

6 near the Site. In addition, the Project will provide additional benefits to the public· that could 

7 not be obtained through application of existing City ordinances? regulations, and policies. 

8 · Section 2. Environmental Findings. 

9 

10 

11 

· 12 

13 

14 

15 

16 

17 

18 

19 

·20 

21 

22 

23 

24 

25 

(a) The Planning Commission has determined that the actions contemplated in this 

ordinance comply with the California Environmental Quality Act (Cal. Pub. Res. Code 

§§ 21000 et seq.) ("CEQA·). A copy of this determination is in Board File No. 171313 and 
, I • 

incorporated in this ordinance. by reference. 

(b) The Board of Supervisors has adopted Resolution No. 3S-:-18, a copy of which is. 

in Board File No. 171286, making CEQA findings for the Project. The Board of Supervisors 

adopts and incorp~rates in this ordinance by reference the Planning .Commission's findings 

under CEOA: · · · · 
. . 

·Section 3. Consistency Findings. 

The Planning Commission recommended that the Board of Supervisors approve the · 

Development Agreement and amendments to the Planning Code and the Zoning Maps at a 

public hearing on October 5, 2017, by Motion No. 20019 and Resolution No. 20020, copies of 

which are in Board File No. 171313. This Board adopts and incorporates by reference in this 

ordinance the Planning Comm~ssion's findings of consistency with th~ General Plan and_ the 

eight priority policies of Planning <;:ode Section 101.1 (b ). 

Section 4. Public Trust Findings. 

Acting Mayor Breed; Supervisor Kim 
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.._) 

At a public hearing on January 30, 2018, the Port Commission consented to the 

Development Agreement and approved the DOA, ~ubject to the Board of Supervisors' 

approval, finding that the Project would b~. consistent with and further the purposes of the 

common law pub!ic trust and statutory trust under the Burton Act (Stats. 1968, ch. 1333), as 

am~nded by S~nate Bill 815 (Stats. 2007, Gh. 660) and Assembly Bill 2797 (Stats. 2016, 

ch. 529), by Resolution Nos. 18-03 and 18-06, copies ·of which are in Board File No. 171313. 

The Board of Supervisors adopts and incorporates in this ordinance by reference the Port 

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 

substantiallytheform in Board File No.171313; 

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

requirements of Administrative Code Chapter 56 (Development Agreements); 

(c)· finds that the Project is a large multi-phase and/or mixed-use develop.ment as 

defined in Administrative Code Section 56.3(g); and 

(d) ~pproves the Workforce Development Plan attached to the ODA in lieu of 

requirements under Administrative Code Chapter 148 (local Business Enterprise Utilization 

and Non-Discrimination in Contracting Ordin~nce), Article VII of Chapter.23 (Prevailing Wage, 

Apprenticeship, and local Hire Requirements in City Real Property Sales Contracts and 

Leases), Section 56.7(c) (Nondiscrimination/Affirmative Action Requirements), and 

Chapter 83 (First Source Hiring Program) to the extent that they apply to construction work 

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

Acting Mayor_ Breed; Supervisor Kim 
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 

Agreement, the ODA, or the ICA, specifically: 

(a) 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 Oocumeats); 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 ~roject of the following 

additional provisions of the Administrative Code: · ·, 
\ 

(a) Chapter 6 (Public Works Contracting Policies and Procedures) other than the 

payment of prevailing wages when required; 

(b) remedies and penalties for noncompliance with Chapter 12Q (Healtli Care 

Accountability), Chapter 12T (City Contractor/Subcontra~or Consideration of Criminal History 

.in Hiring a~d Employment Decisions), or Section 4.9-1 (Nutritional Sta·ndards for Vending 

Machines; Nutritional Guidelines for Food Served at City Meetings and Events; 

Recommended Nutritional Guidelines for Restaurants on City Property) that could result in th 

termination of any Transaction Document, loss or impairment of Developer's rights;under the 

Transaction Documents or a vertical developer's rights under a property contract for any part 

of the Site, or debarment of Developer or any vertical developer from future contract 

opportunities with the City; 

Acting Mayor Breed; Supervisor Kim 
BOARD OF SUPERVISORS 
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(c) Chapter 14B (Local Business Enterprise Utilization and Non-Discrimination in 

Contracting Ordinance); 

(d) Competitive Bidding Procedures and Appraisal Review ·as defined in 

Section 23.2 (Chapter Definitions) and required by.S~ction 23.3 (Conveyance and Acquisition 

of Real Property) or Section 23.33 (Competitive Bidding Procedures); · 

(e) Section 23.31 (Year-to-Year or Shorter Leases), which limits the Director of 

Property's authority to enter into leases on behalf of the City as landlord for periods longer 

than one year; 

(f) Chapter23A.7 (Surplus Public Lands Ordinance); 

(g) Paragraph (2) of Section 61.5(c) (Listing of Unacceptable Non-Maritime Land 

Uses); and 

(h) solely to the extent inconsistent with Developer's approved Workforce 

Development Program, Chapter 82 (Local Hiring Policy for Construction} and Chapter 83 

(First Source Hiring Program). 

Section 8. Subdivision Code Waivers. 

(a) The Board of Supervisors waives the application .to the Project of time limits 

under Subdivision Code 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 Improvements Within Agreed Time), 

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 applicabre requirements of the Municipal Cod~ and the Subdivision Regulations regarding 

extensions of time and remedies that apply when improvements are not completed within the 

agreed time. 

Acting Mayor Breed; Supervisor Kim 
'BOARD OF SUPERVISORS 
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Section 9. Authorizatiori. 1 

2 

3 

4 

5 

6 

7 

8 

9 

(a) The Board of Supervisors affinns 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 Utilities Commission; and 

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

1 0 to take all actions reasonably necessary or prudent to perform the City's obligations under the 

11 Development Agreement in accordance with its tenns . 

. 12. ~b) _ The Director of.Planning is ~uthorized to exercise discretion, in consultation with 

13 the City Attorney, to enter into any.additions, amendments, or other modifications to the 

14 D~velopment Agreement that the Director of Planning determines are in the best interests of 

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

16 . ~ecrease the benefits to the City as provided in the Development Agreement. Final versions 

17 of any additions, amendments, or other modifications to the Development Agreement shall be· 

18 provided to the Clerk of the Board of Supervisors for inclusion in Board File No. 171313 

19 within 30 days after execution by all parties. 

20 Section 10. Ratification of Past Actions; Authorization of Future Actions . 
. . 

21 All actions taken by City officials in preparing and submitting the Development 

22 Agreement to the Board of Supervisors for review and consideration are hereby ratified and 

23 confinned, and the Board of Supervisors hereby authorizes all subsequent action to be taken 

24 by City officials consistent with this ordinance. 

25 

Acting Mayor Breed; Supervisor Kim 
BOARD OF SUPERVISORS 
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Section 11. Effective and Operative Dates. 

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

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

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

Supervisors overrides the Mayor's veto of the ordinance. 
. . . 

(b) This ordinance shall become operative only on the effective date of the DOA. 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 

By: -~ J~t<Ai 
Deputy City Attorney 

n:Vegana-2017\1800029\01228407.docx 

Acting Mayor Breed; Supervisor Kim 
BOARD OF SUPERVISORS 
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City and County of San Francisco 
Tails 

-- Ordinance 

Citylfall 
I Dr. C:Ullillll B. Goodlell Pllcc 

S1111 Fnacisco, CA 94102-16811 

Fi,e Number: 17-1313 Date Passed: February 27, 2018 

Ordinance approving a Development Agreement between the City ·and County of San Francisco and 
Seawall Lot 337 Associates, LLC, for 28 acres of real property known as·-Seawall Lot 337, located · 
east of Third Street between China Basin Channel and Mission Rock Street, China Basin Park and 
the portion of Terry A. Francois Boulevard abutting the park,. Pier 48, the marginal wharf between 
Pier 48 and Pier 50, and Parcel P20; for the proposed Mission Rock Mixed-Use Project; waiving 
certain provisions of the Administi:alive Code, Planning Code, and Subdivision Code; and adopting 
findings under the California Environmental Quality Ad.- public trust findings, and findings of 
consistency with the General Plan, and the eight priority policies of Planning Code, Section 101.1(b). 

February 07, 2018 Govemment Audit and Oversight Committee - RECOMMENDED 

February 13, 2!)18 Board of Supervisors - PASSED ON FIRST READING 

Ayes: 9 - Breed, Fewer, Kim, Peskin, Ronen, Sheehy, Stefani, Tang and Yee 
Excused: 2 - Cohen and Safai 

· F-ebruar.y 27, 2018 Board .of Supervisors - FiNALL Y PASSED 

Ayes: 10- Breed, Cohen, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, Stefani and 
Yee 
Excused: 1 :- Tang 

File No. 171313 

Mark E. Farrell 
Mayor 

,,., 

I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
2/27/201 B by the Board of Supervisors of 
the City and County of San Francisco. 

II. 
Angela Calvillo 

Clerk of the Board 

Data Approved 

Prinltttl ot 2:JI ,- 1111 Z/11111 
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EXSIBITX 

FORM OF.MEMORANDUM-OF-LEASE 



PARCEL LEASE 
EXHIBITX 

This document is exempt from payment ofa 
recording fee pursuant to California Government 
Code Section 27383 

RECORDING REQUESTED BY, AND 
WHEN RECORDED, MAIL TO: 

Lot __ , Block __ 

FOR RECORDER'S USE ONLY 

The Undersigned Declare(s): 
DOCUMENTARY TRANSFER TAX: ___ _ 
[ ] computed on the consideration or full value of 
property conveyed. OR 
[ ] computed on the consideration or full value less 
value and/or encumbrances remaining at time of sale. 
[ ] unincorporated area; 
[ ] City of San Francisco 

MEMORANDUM m· LEASE 
(PARCEL LEASE) 

This Memorandum of Lease ("Memorandum"), dated for reference purposes only as of 
_____ , 20XX, is by and between the CITY AND COUNTY OF SAN FRANCISCO, a 
municipal corporation {"City"). operating by and through the SAN FRANCISCO PORT 
COMMISSION ("Landlord" or "Port") andJTENANTI, a [ ] ("Tenant"). 

RECl'l"ALS 

A. Concurrently herewith, Landlord and Tenan; have ent~red into that certain 
Lease No. L-l__] (the "Lease"), dated as of ____ --~ pursuant to which 
Landlord leased to Tenant and Tenant leased from· Landlord certain real property (the 
"Premises") more particularly described in the attached EXHIBIT A, which is incorporated by 
this reference. 

B. Port and Tenant have also entered into that certain Vertical Disposition and 
Development Agreement, dated _____ , __ (the "VDDA'"), with respect to the 
development of the Premises. 



\,. 

C. Landlord and Tenant desire to execute this Memorandum to provide constructive 
notice of Tenant's rights under the Lease to all third parties. 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties agree as follows: 

I. Temt. Landlord leases (i) the Premises to Tenant for a tenn commencing on 
.__ ____ , __J (the "Commencement Date"). The Tenn of the Lease will expire on the 
date that is.__ ____ years] after the Commencement Date, unless earlier tenninated in 
accordance with the tenns of the Lease. 

2. Lease Tenns. The lease of the Premises to Tenant is pursuant to the Lease, which 
is incorporated in this Memorandum by reference. In the event of any conflict or inconsistency 
between this Memorandum and the Lease, the tenns and conditions of the Lease will be 
controlling in all respects. Except as otherwise defined in this Memorandum, capitalized tenns 
will have the meanings given them in the Lease. 

3. Successors and Assigns. This Memorandum and th·e Lease will bind and inure to 
the benefit of the parties and their respective heirs, successors, and assigns, subject, however, to 
the provisions of the Lease on assignment. 

4. Counterparts. This Memorandum may be executed_in two or more __ coun!erparts, 
each of which will be deemed an original, but all of which taken together will constitute one and 
the same instrument. 

(The remainder ofthi.\· page intentionallv left blank/ 
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- fN WlrNESS WHEREOF, Landlord and Tenant have executed this Memorandum as of 
the day and year first above ,vritten. 

TENANT: 

LANDLORD: 

APPRO\'F.D AS 1'0 FORM: 

DENNIS J. HERRERA, City Attorney 

By:------------
Name: ____________ _ 
Deputy City Attorney 

a ------------
By:-----------
Name: ____________ _ 
Title: ____________ _ 

CIT\' AND COUNT\' OF SA:"'11 FRANCISCO, 
a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By:------------Name: ____________ _ 
Title: ____________ _ 

Port Resolution No. 18-03, adopted on January 30, 2018 
Board of Supervisors Resolution No. 36-18, adopted on February 13, 2018 
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CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this certificate 
verifies only the identity of the individual who signed the 
document. to which this certificate is attached, and not the 
truthfulness, accuracy, or validitv of that document. 

STATE OF CALIFORNIA 

COUNTY OF ____ _ 

On'--' ________ before me, _______________ personally 
(insert name and title of the officer), 

appeared -----------------------------

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
WITNESS n:tY hand and official seal. 

(Seal) 
Signature 





EXHIBITY 

TRANSPORTATION DEMAND MANAGEMENT PLAN 

[SEE DISPOSITION AND DEVELOPMENT AGREEMENT EXHIBIT 87] 



__ _ _ _ EXHIBIT Z . . . 

FORM OF QUARTERLY PERCENTAGE RENT STATEMENT 



Parcel Lease Exhibit Z 

Form of Quarterly Percentaae Rent Statement 

Parcel [ 1 

Date: [ 1 

Mission Rock Parcel Form Lease Rent Report 
Base Rent 

Base Rent Due Amount Per Sec. 3.3 (or Sec. 3.1 for Garage Leases) 

•Note• Base Rent only If Hybrid Lease [or Parcel D Garaael 

Gross Income 

Less Impositions As set forth In Sec. 3.S(a)(ll)-[or Sec. 3.2 for Garaae Leases] 

Less Utilities As set forth in Sec. 3.S(a)(II) [or Sec: 3.2 for Garage Leases] 

Less Insurance Costs As set forth in Sec. 3.S(a)(ii) [or Sec. 3.2 for Garage Leases) 

Adjusted Gross Income (Gross Income - Adjustments) 

Percentage Rent Rate: Rate ner Lease Sec. 3.S(b)(i) (see note below] 

Percentage Rent Overage 
Due [(Adjusted Gross Income • Percenta1e Rent Rate) - Base Rent) 

Paid throupout the Lease Term 

Base Rent Due Per Above calculation 
Percentage Rent OVeraae 
Due Per Above calculation 

Total Rent Due (Base Rent Due + Pere Rent Overage Due) 

I $X.XX-

$X.XX 
$X.XX 
$X.XX 
$X.XX 

$X.XX 

XX% 

, __ -$X:XX 

$X.XX 

$X.XX 

1·.$x.~x-

Note: Calculation of "Participation Rent" under Gara,e Leases differs from "f!ercenta1e Rent" under 

other Parcel Leases, so this statement should be adjusted accordlnsfy. 



E~~IRU A~ 

FORM OF ANNUAL PERCENTAGE RENT STATEMENT 



·· .. 

Base Rent Due 

-Parcel Lease Exhibit-AA 

Form of Annual Percentage Rent Statement 

Parcel [ 

Date: r 

Mission Rock Parcel Lease Rent Report 
Base Rent 

Amount Per Sec. 3.3 [pr Sec. 3.1 for Garage Lease5i] 

*Note• Base Rent only If Hybrjd Lease t'or Parcel D Garag~J 

Gross Income 

Less Impositions As set forth In Sec. 3.S(a)(ii) [or Sec. 3.2 for Garage Lea$e~] 
Less Utilities As set forth in Sec. 3.S(a)(ii) [br Sec. 3.2 for Garage Leases] 
Less Insurance Costs As set forth In Sec. 3.S(a)(II) [br Sec. 3.2 for Garage Lease~] 

Adjusted Gross Income (Gross Income - Adjustments) 

Percentage Rent Rate: Rate per Lease Sec. 3.S(b)(I) [see note below,] 

Percentage Rent Overage 
Due [(Adjusted Gross Income • Percentage Rent Rate) - Base Rent] 

Paid throughout the Lease Term 

Base Rent Due Per Above Calculation 
Percentage Rent Overage 
Due Per Above Calculation 

Total Rent Due (Base Rent Due+ Pere Rent Overage Due) 

_[attach separate pages for each quarter which requires any 
Annual "true-up• changes] 

I $X.XX 

$X.XX 
$X.XX 
$X.XX 
$X.XX 
$X.XX 

XX'6 . 
I $X.XX 

$X.XX 

$X.XX 

I $X.XX 

1Note: Calculation of "Participation Rent" under Garage Leases differs from "Percentage Rent" undeq 
1other Parcel Leases, so this statement should be adjusted according!yJ 



EXHIBIT BB 

CAL. REVENUE AND TAXATION CODE, CHAPTER 2, SECTION 64 



EXHIBIT BB 

Cal. Revenue and Taxation Code, Chapler 2; Section ·64 . 

. REVENUE AND TAXATION CODE 

Property Taxation: 

PART '0.5. IMP~EMENTATION OF ARTICLE XIII A OF THE.CALIFORNIA . 
GONSTITUTION · 

CHAPTER 2. CHANGE IN OWNERSHIP AND PURCfiASE 

SECTION 64 

64. Corporation and partnership interests. (a) Except as provided in subdivision (i) of Section 61 
and subdivisions ( c) and ( d) _of this section, the purchase or transfer of owners~ip interests in 
legal entities, such as corporate stock·or partnership or 1-imited liabili~y company interests, shall 
not be deemed to constitute a transfer of the real property of the legal entity. This subdivision is 
applicable to_ the·purchase or transfer-of ownership interests in a partnership without regard to 
whether it is a continuing or a :dissolved partnership. 

(b) Any corporate reorganization, where ali of the ·corporations involved are members ofan 
affiliated group, and that qualifies as a reorganization under Section 368 of the United States 
Internal Revenue Code and that 'is accepted as a nontaxable event by similar California statutes, 
or any transfer of real property among members of an affiliated group, or any reorganization of 
farm credit. institutions pursuant to the federal F~·Credit Act of.1971 (Public Law 92-181), as 
amended, shall not be a change ·of ownership. The taxpayer shall furnish proof, under penalty of 
perjury, to the. assessor that the transfer meets the requirements of this subdivision. 

· For purposes of this subdivision "affiliated group" means one or more chains of corporations 
connected through stock ownership with a common parent corporation-if both 9fthe following 
conditions are met: · 

( 1) One hundred percent of the voting stock, exclusive of any share owned by directors, of each 
of the corporatio~. except the parent corporation, is owned by one or more of the ~ther · · · 

• I • corporations. ~ 

. . . 

-(2) The common parent corporation owns, directly, 100 percent of the voting stock, exclusive of 
~y shares owned by dire~tors, of at least one of the other corporations. . 

(c) (1) When a corporation, partnership, limited liability company, other legal entity, or any other 
person obtains control through direct or indirect ownership or control of more than 50 percent of 
the voting stock of any corpora~ion, or obtains a majority ownership interest in any partnership, 
limited liability company,.or other legal entity through the purchase or transfer of corporate.· 
stock, partnership, or limited liability company interest, or ownership interests in other legal 
entities, including any purchase or transfer of 50 percent or less of the ownership interest through 
which control or a majority ownership interest is obtained, the purchase or transfer.of that stock 



or o~her interest sha11 be a chang~ of ownership of the real property owned by the corporation, 
partnership, limi~ed liability company, or other legal entity in whicp the controlling interest is 
obtained. 

(2) On or after January I, 1996, when an owner of a majority ownership interest in any 
partnership obtains-all of the remaining ownership interests in that partnership or otherwise 
becomes the sole partner, the purchase or transfer o_fthe minority interests, subject to the 
appropriate application of the step-transaction doctrine, shall not be a change in ownership of the 
real property owned by the partnership. · · 

( d) If property is transferred on or after March I, 1975, to a legal entity in a transaction excluded 
froni change in ownership by paragraph (2) of subdivision ( a) of Section 62, then the persons 

- holding ownership interests in tha~ legal entity immediately after the transfer shall be considered 
the "original coowners." Whenever shares or oth~ ownership interests representing cumulatively 
more than 50 percent of the total interests in the entity are transferred by any of the original· 
coowners in one or more transactions,_ a change in ownership of that real property owned by the 
legal entity shall have occurred, and the property that was p_reviously excluded from change in 
ownership under the provisions of paragraph (2) of subdivision (a) of.Section 62 shall b~ 
reappraised. · 

The date of reappraisal shall be the date of the transfer of the ownership interest representing 
individually or cumulatively more than 50 p~rcent of the interests in the entity. 

. A transfer of shares or other ownership interests that results in a change iri conttof of a 
corporation, partnership, limited liability company, or any other legal entity is-subject to. 
reappraisal as provided in subdivision (c) rather than this subdivision. 

. . 

(e) To assist in the determination of whether a-change of o~nership has occurred under 
subdivisions (c) and (d), tpe Fran_chise Tax Board shall include a question in sub~tantially the 
following form on returns for partnerships, banks, and corporations (except tax-ex~pt 

· organizations): 

If the corporation (or partnership or limited liability·company) owns real property in California, 
has cumulatively more than SO-percent of-the voting stock (or more than 50 percent of total · 
interest in both. partnership or limited liability company. capital and partnership or limited 
liability company profits) ( 1) been transferred by the corporation ( oi- partnership or liriii~ed 
liability company) since March 1, 1975, or (2) been acquired by at)other legal entity or person 
during the year-? (See instructions.) 

· If the entity answers "yes" to (1) or (2) in the above question, then the Franchise Tax Board shall 
furnish the naines and addresses of that entity and of the stock or partnership or limited liability 
company ownership interest transferees to the _State Bo~ of Equalization. · 

History.-Stats. 1979, Ch. 1161, in effect September 29, 1979, substituted "A 
corporation, partnership, other legal entity or any other person" for "one 
corporation", and substituted "any" for "another" after "in" in the first sentence of 
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_., 
subdivision (c). Stats: 1980, Ch. 1349, in effect January·1, 1981, added "and _(d)" 
after "subdivision (c)" in subdivision (a); added "or obtains a majority ownership 

_ int~est in any_ pai:tnership ~r other legal entity" before "through the purchase", 
substituted "partnership interest; or ownership-interests in other iegai entities""for 

. _ "exclusive of any shares owned by directors" after "corporate stock", added "or 
other interest" befor~ "shall be" and "partnership, or other legal ·entity" before "in 
which" in subdivision (c); and added subdivisions (d) and (e). Stats. 1982, Ch. 
1465, in effect January 1, 1983, deleted ''tiy merger or consolidation," after · 
"reorganization," in the first sentence of subdivision (b ); substituted "If' for 
"Whenever" before "property," added "on or after March 1, 1975," after 
"transferred'\ "paragraph"(2) of' before "subdivision (a)", and "then" after 

. "Section 62," in the first sentence, and substituted "that" for "the " before ·"real 
property", added "which ... Section 62" before "shall be", and ~eleted "by the 
assessor pursuant to Section 65" after "reappraised" in the second sentence of the 
first paragraph of subdivision (d), and added the fourth paragraph thereof; and 
substituted "subdivision (c) and (d)" for "subdivision (c)'' after "under" in the first 
paragraph of subdivision (e), substituted "has cumulatively ... person"·for "was 
control of the corporation (partnership) transferred or sold" after "California,'~ in 
the second paragraph thereof, and substituted "the" for "an" after "If', added "(l) 
or (2) in "after 'eyes' to", substituted "shal1" for "wiJI" after "Board", substituted 
"names and_addresses of that" for "name and address of sqch" after "furnish the", 
and added "and of ... transferees" after "entity" in the third p~agraph thereof. 
Stats. 1984, Ch. 678, in effect January 1, 1985, deleted the f9nner third paragraph 
of subdivision (d) which stated that "The persons holding ownership interests in 
the legal entity immediately following the reappraisal shall. be considered the new 
original co-owners." Stats. 1988, Ch. 560, in effect January 1, 1989, added", or 
any reorganization of farm credit institutions pursuant to the Federal Farm Credit 
Act of 1971 (Public Law 92-181 ), as amended," before ,;shall" in the first 
sentence of subdivision (b). Stats. 1994, Chs. 1200 and 1243, in effect September-
30, 1994, added references to limited liability company throughout text; added 
"(as enacted ... 1955)" after "25105" and substituted "the" for "such'' and 
substituted "that" for "such" in subdivision (c). Stats. 1995, Ch: 497, in effect 
January 1; 1996, added the second sentence in subdivision (a); substituted "that" 
for ''which" twice in the first paragraph in subdivision (b); added "both of ... are 
met" after "corporation if' in the second paragraph of.subdivision (b); sµbstituted 
a period for"; and" after "corporations" in paragraph (1) of subdivisi~n (b); added 
paragraph number designation (1) before first paragraph of subdivision (c), 
substituted "through direct ... stock of' for", as defined in Section 25105 (as 
enacted by Chapter 938 of the Statutes of 1955), in", after "obtains control", 
added "including any ... is obtained," after "legal entities,", and added "the real" 
after "ownership of' therein; added paragraph (2) to subdivision'(c); ~d 
substituted "that" for "which" twice in the first paragraph and in the third 
paragraph of subdivision (d). Stats. 1998, Ch. 591 (SB 2237), in effect January 1, 
1999, substituted "subdivision-(i)" for "subdivision (h)" after "as provided in" in 
the first sentence of subdivision (a). Stats. 1999; Ch. 83 (SB 966), in effect · 
January 1, 2000, added a comma after "this subdivision" in the first sentence of 

3 



the second paragraph of subdivision (b), and deleted "In order" before "To assist" 
in the first sentence of the first paragraph of subdivision (e). · 

Note.-Section 40 of Stat~. 1995, Ch. 497, providing the following: 

The Legislature finds and declared that the amendments of subdivision ( a) and paragraph ( 1) of 
subdivision (c) of Section 64 of the Revenue and Taxation Code made by this act do not constitute a 
change in, but are· declaratory of, existing law. 

The Legislature further finds and declares that the amendment adding paragraph (2) to subdivision (c) of 
Section 64 oftlie Revenue and Taxation Code that is made by this act is necessary to correctly state the 
change in ownership results intended by the Legislature when a majority partner acquires the minority 
partners' ownership interests. It is the Legislature's intent that, absent the.appropriate application of the 
step-transaction doctrine or one of the express exceptions listed in subdiyiston (a) of Section 64 of the 
Revenue and Taxation Code, the transfer of minority interests in a partnership to tlie majority owner shall 

. not constitute a change in own~hip of the partnership real property, on or after January 1, 1996. 

Note.-Section 5 of Stats.-.1980, Ch. 1349, provided the amendments made to Section ~4 shall be 
effective for the 1981-8~ assessment year and years thereafter. It is the intent of the Legislature that the 
provisions of this act shall-apply to the determination of base year values for the 1981-82 fJ.scal year, and 
shall apply to any change in ownership occurring on or after March 1, 1975. No esc!lpe assessments shall 
be levied and no refund shall be made for any years prior to 1981-82 fol. any increases or decreases in 
value made for the 1981-82 fiscal year or fiscal years thereafter as the result of the enactment of this act. 
Section 6 thereof provided the provisions of subdivision ( d) of Section 64. as added by this act shall be 
operative with respect to returns for years beginning in 1981 and thereafter. 

- - . . - . . . - . . . ~-- .. - . ...- . ..... . "":"'" 

Note.-Section 11 of Stats. 1988, Ch. 560, provided that the amendment made to Section 64 shall be 
applicable to the 198S-86 fiscal year and fiscal years thereafter. The Legislature finds 1tnd declares that 
fann credit banks are instrumentalities of the federal government, and that the i:ecent reorganization of 
these farm credit institutions was effected pursuant ~o federal law arid regulations. The Legislature further 
finds and declares that the reorganization of these institutions was of a type which would have avoided a 
change in ownership reappraisal under Section 64 of the Revenue and Taxation Code if the institutions 
had been members of a privately owned "affiliated group". connected through stQCk ownership with a 
common parent, rather than a federal instrumentality. 

Construction.-This section applies to true changes in ownership, rather than "paper" ones. Where a · 
corporation is involved, the term exempts a mere ·change in the form of ownership or corporate 
organization, but it encompasses outright sale of either land or the·company to ·a stranger, whether for 
cash or for shares of stock. Thus, reassessment may not be avoided by selling all or a majority of the stock 
in real estate holding companies, and all realty held by a holding company and its former parent 
corporation was subject to reassessment upon a surviving corporation's acquisition of control of the 
holding company by merger with the former parent corporation. The change ~f ownership of the realty 
occurred within the meaning of section 64(c) when the shareholders of the former parent corporation 
became proportionate, but minority, ~holders in the surviving corporation, thereby losing control, and 
conversely, the surviving ~orporation obtained control of the holding company by acquiring a majority of 
its voting shares. Section 64(b) was not applicable since the merger was not between members of an 
affiliated group where none of the corporations owned 100 percent of the voting stock of the othc;r at the 
time the merger tender offer was accepted. Sav-on Drugs, Inc. v. Orange County, 190 Cal.App.3d 1~11. 
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A corporation, which obtained direct control ofan intermediary corporation by conversion of its wholly 
owned subsidiary's common stock into the common stock of the intermediary, obtained indirect control of 
a separate subsidiacy corporation that..was wholly o~ned J:,y the intermediary. Thus, notwithstanding the 
fact that the acquiring corporation did not directly purchase the stock of the intermediary's subsidiary, a . 
change in ownership of that subsidiary's real property holdings occurred within the meaning of Section 
64(c). The determinative factor as to whether a change in ownership of corporate property has occurred is 
control of the corporation that owns the property, not the right to occµpy the property or to take 
possession of it. Title Ins. & Trust Co. v. Riverside County, 48 Cal.3d 84. 

A corporate reorganization effecting a change in the majority controlling ownership of the corporate 
· entities results in a change of ownership of the real property under Section 64( c ), even though the . 
reorganization itself was exempt from state and federal income taxation. The reorganization involved 
affiliated entities that were not affiliated after the transaction, and for Section 64(b) to be applicable, 
"members of an affiliated group" must have been affiliated from beginning to end, under the same 
ownership and control before a transfer and after. Pueblos Del Rio South v. City of San Diego, 209 
Cal.App.3d 893. . 

A change in ownership of corporate real .property triggering reassessment of the property occurred within 
the meaning of Section 64( c) where the taxpayer and another corporation formed a new corporation 
which set up two wholly owned subsidiary corporations which were then merged into the taxpayer. and
the other corporation, but which left the taxpayer's shareholders with a majority interest in the stock of the 
new corporation. Kraft, Inc. v. Orange County, 219 Cal.App.3d 1104. The acquisition of a film 
corporation by another corporation, specially created for that purpose, constituted a change in.ownership 
within the meaning of Section 64(c) so as to allow reassessment of real property owned by the film 
corporation, even though none of the inyestors in the acquiring corporation owned more than 50 percent 
of its stock. The ultimate control theory, reflected in that section and _which looks through the titleholder 

', to the entity ultimately responsible, did not require that the acquiring cprporation be ignored in order to 
focus instead on the individual investors. Twentieth Century Fox Film Corp. v. Los Angeles County, 223 
Cal.App.3d 1158. The statutory definition of "control", in a partnership, a majority ownership interest, 
prevails over the concept that a choice in action represents indirect, constructive or effective control. 
Shuwa Investments Corporation v. Los Angeles County, 1 Cal.App".4th 1635. While acquisition of a 
minority partnership interest does not constitute a change of ownership under this section, this exemption 
applies only to transfers involving continuing entities. Thus, where the majority partner purchased the 
minority partners' partnership interests, in this case the partnership dissolved, this was a cban1:,re in 
ownership, and the partnership's subsequent transfer of title to its real property to the sole partner was a 
mere formality. Zapara v. Orange County, 26 Cal.App.4th 464. 

Section 64(e) is designed to assist the appropriate authorities in determining whether a change of 
ownership has occurred by alerting tbem to stock purchases that might lead to reassessment of real 
property, not to state the circumstances under which a·property value tax reassessment should_occur: Title 
Ins. & Trust Co. v. Riverside Co1:1nty, 48 Cal.3d 84. 

Legislative intent.-The intent. of the Legislature is the end and aim of all statutory construction. The 
Legislature's failure to adopt a proposed amendment to Section 64(c) which would have expressly 
extended application of the subdivision to corporate subsidiaries is not conclusive evidence of its intent 
that the subdivision not apply to subsidiaries. The Legislature may have objected to.other portions of the 
bill, which contained numerous other provisions, or it may have determined that further clarification of 
the status of subsidiaries was unnecessary. Title Ins. & Trust Co. v. Riverside County, 48 Cal.3d 84. 
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SCHEDULE 3.6 

.. PUBLIC ACCESS.AREA Rut.ts AND REGULA TJONS 

fTO BE ATTACHED IF APPLICABLE] 



' 

SCHEDULE lJ.2- - -

ENERGY DISCLOSURE SUMMARY SHEET 

ITO HF. ATTACHF.D) 



EXHlBIT-D. -··· -

OUTLINE OF RESTRICTIVE COVENANTS 

[To be attached prior to execution] 

ExhD 



EXHIBITE 

NOTiCit of SPECIAL TAX 

[To be attached prior to execution]. 



- E"XHIBITF 

CFD AND ASSESSMENT MATTERS 

[To be attached post-signing] 

\_ 

ExhF 



EXHIBITG 

FORM OF LICENSE 



VDDA EXHIBIT G 
. --- _.., ..... - : ,. .. ,., .. I.: 

LICENSE AGREEMENT: ·• ·-.r 

· · -·· . This ACCESS AGREEMENJ' .(this "Agreement'~) is made ·as of_ .. ______ _, 
20[XX]; by and between SEA WALL LOT ·337 ASSOCIATES, µ.c, a Delaware limited 
liability. · company ("Master . Tenant"), and _______ ·· a · . · . . " 
("Prospective Vertical Developer"). · , ··c· :·· · . ,· .. , .. 

. ; ·,•:. .,• 

RECITALS: 
•• ,: :J" ··.: I •= .• • . ·. I 

~ ·· · This Agreement·is inade with reference to.the following facts: _, 
~·:; - ... • •• I _-.,• "i," • ._,.! • 

A.·· ;,, Reference is made to thatcertain M*1Ster Lease No. L-r· ] dated as of 
( ], 2018 (as.modified;· assigned; supplemented and/or amended, the "Master Lease'~). 
between· Master Tenant, as tenant; · and. CITY AND COUNTY: OF· SAN FRAN0ISCO, a: 
municipal corporation, (~'City'.'), operating by and through ··the .SAN FRANCISCO. PORT 
COMMISSION ("Port"), ·as -landlord';· covering. the Mission-·.Rock development, as further 
described in-the Master·-Lease-.(the·"Master Pre'8ises") .. · ·, i , ·, 

r .. . •-,:. ·. .. . ·' -... . . ' . ' 
. ,. 

.· B ... · ·Prospective Vertical•Developer desires to obtain.access to·a portion of.the Master 
Preinises; described on· the attached· Exhibit A (the "Property"), for the limited purpose·. of 
conducting due diligenccfwith respect thereto, prior to a.1>9ssjbl_e lease of the Property by.Port .to 
Prospective . Vertical · Developer if all·· conditions to·>clo~ing under that certain· Vertical 
Development ·and Disposition ,Agreement dated .as of ( , · ·]. [20XX] (the "VDDA"). by,.and 
between ·Prospective Vertical Developer·and Port are either satisfied or waived by- Port an~ the 
Prospective:,Vertical Developer;as·applicable. · .1• ·;: · 

., .. ... : .. '. . :, : 

C. ·Master Tenant is agreeable to allowing, Prospective Vertical Developer·to have 
access to the Property in accordance with the terms and conditions of this .Agreement. : · · · 

· ,. NOW. THEREFORE, in consideration of the promises and'undertakings herein made, and 
for other good• and valuable .consideration,· the receipt and sufficiency of which are .hereby 
acknowledged, the parties agree as follows:. · · · · · 

~.. • 11 

L · -·:·Prospective· Vertical Developer and its agents, employees, consul~nts, .appraisers; 
engineers and contractors (collectively, the "Prospective Vertical Developer Parties") shall be 
provided access .to · the. Property for the sole purpose of• conducting such non-invasive 
investigations, inspections, audits, analyses, surveys, tests, . examinations, . and studies .of ·the 
Property ··as Prospective· Vertical Developer has deemed necessary or. desirable' to determine 
whether the Property is suitable for Prospective Vertical Developer's purposes. · Prospective 
Vertical Developer's access to- the Property shall be g~vemed by the terms of this Agreement 
Prospective Vertical Developer shall not unreasonably interfere with Master Tenant's operations 
at the Property or the rights of any subtenants or other occupants of the Property. Prospective 
Vertical Developer.shall not permit any mechanic's liens to be filed against all or any part of the· 
P.roperty arising from Prospective Vertical Developer's activities pursuant to this Agreement. 



2. In exercising its right of access to, or inspection of, the Property, Prospective 
Vertical Developer shall notify. . rytaster Tenant's representative, 
...__ ____________ __., at least two (2) business days prior to any proposed 
access to the Property (each of-which must be expressly approved in advance by Master Tenant 
by electronic mail) to perfonn inspections aild tests :of the Property, including surveys, 
environmen~al _studies and exami~tions .. All .such..inspections and tests undertaken by or ·on 
behalf of Prospective Vertical Developer shall be conducted in strict· accordance with. all 
applicable laws and regulations and in a manner reasonably acceptable to Master Tenant. 

,. 

3. Master Tenant's written reasonable approval of the location and scope of any 
physically intrusive testing, Phase ll environmental survey or any testing or .sampling1of surface 
or subsurface soils, surface water, groundwater or any materials in or about the Property in· 
connection ~ith Prospective Vertical Developer's environmental due diligence will be required 
before Prospective Vertical.Developer performs any~ such.-work. in.or about. the-Property. If 
Prospective Vertical Developer desires to perform invasive testing or· other due diligence on the 
Property, then Master Tenant .may,.-as .. a condition to·such .~onsent,; inc~ase the insurance 
coverage amounts or additional insurance ooverage and modify the indemnity and release 
provisions set forth in Section 6, below. Prospective. Vertical Developer agrees to cooperate 
with any request by Master Tenant in connection with. the timing of any such inspection or test. 
Prospective Vertical Developer agrees to provide Master-Tenant, upon.Master-Tenant's request, 
an~ t~ port,'with copies of the. fin~I versions of any written env.ironmental inspection-.or.test 
report- o~ environmental summary prepared by·any unrelated third party'(excluding attorneys), 
and copies of .all test results: Prospective Vertical Developer agrees that any lnspection, test or 
other study or analysis of the Property by Prospective Vertical .Developer shall be performed at 
Prospective Vertical Developer.'s expense and in accordance with applicable .law. Prospective 
Vertical Developer agrees at its own expense to promptly restore. the, Property or, at Master 
Tenant's option, to reimburse Master Tenant for any repair or restoration costs incurred by 
Master Tenant as a result thereof, if any inspection or test requires or results in any damage to or 
alteration of its condition. . · · 

· .. 4... . Master Tenant shaJI. not be obligated-to incur or be subject to any liability, cost or 
expense in . connection with Prospective Vertical Developer's activities -pursuant .to this 
Agreement. Prospective Vertical Developer agrees that all -inspections or other work undertaken 
by or on behalf of Prospective Vertical Developer at the Property shall be for Prospective 
Vertical Developer's account and not as an agent, servant, or contractor for-Master Tenant. 

5. This Agreement and Prospective Vertical Developer's rights of access hereunder-
shall terminate on the date··ihat is the earliest to-occur of (a) the.expiration of the Contingency, 
Period (as defined!;in the VDDA) or (b) the termination of the VDDA. :Notwithstanding ·the 
foregoing,. Prospective Vertical Developer's obligations set forth in Section I and· Section 3 
above, and Sections 6. 7. 8 and 9 below, shall survive any termination of.this Agreement. 

· 6. Prospective Vertical Developer hereby agrees to indemnify, defend, and hold 
harmless Master Tenant, its partners, members,.affiliates, property manager,.and their respective· 
officers, directors, agents, employees, -and representatives,. as well ~s the Port, City and . the 
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members, ·officers, directors; commissioners,-employees,·agents· and· contractors of Port··and-City 
(collectively, the "Indemnified Parties") from and against any and all_ liens, claims, or damages 
of any kind or nature, including any demands, actions or causes of action, assessments, losses, 
costs, expenses, liabilities, interest and penalties, and reasonable attorneys' fees suffered, 
incurred, oi- sustained by any of the Indemnified Parties caused by Prospective Vertical 
Developer, its agents or representatives with respect to any due ~iligence activities ... at the 
Property or entry onto the Master Premises ·pursuant to this Agreement. Prospective Vertical 
Developer shall promptly restore the Master Premises to its condition before any damages that 
may have been caused by Prospective Vertical Developer or its agents or representatives in the 
conduct of the review. (NTD: All insurance coverage to be revisited prior to finalization of 
License to incorporate then current commercially reasonable insurance provisions, whicH 
1provisions will be reviewed by PortJJ Prior to any entry onto the Property, Prospective Vertical 
Developer shall obtain. and during the period of such inspection or testing shall maintain, at their 
expense: (i) commercial general liability ("CGL") insurance, issued on a form at least as broad 
as Insurance Services Office ("ISO") Commercial· General Liability Coverage "occurrence" 
form CG 00 01 · IO 01 or a11other "occurrence" form providing equivalent coverage, including 
contractual liability and personal injury liability coverage, with limits of not less· than Two 
Million Dollars ($2,000,000) for any one occurrence and Five Million Dollars ($5,000,000) in 
the aggregate; (ii) comprehensive automobile liabllity insurance (covering a~y automobiles 
owned or operated by Prospective Vertical Developer) issued on a form at least as broad as ISO· 
Business Auto Coverage form CA 00 01 07. 97 cir other form providing equivalent coverage; ·(iii) 
worker's compensation insurance. and (iv) employer's liability insurance. Such·· automobile 
liability insurance shall be in an amount not less than One Million Dollars ($1,000,000) for each 
accident. Such worker's compensation insurance shall carry minimum limits as defined by the 
law of the jurisdiction in whic~ the Property is located (as the same may be amended from time 
to time). Such employer's liability insurance shall be in an amount not less than One Million 
Dollars ($1,000,000) for each accident, One Million Dollars ($1,000,000) disease-policy limit, 
and One Million· Dollars ($1,000,000) disease-each_ employee. Master Tenarit; Port and City 
shall be covered as additional insureds by written end9rsement on the CGL and auiomobile 
liability insurance policies with respect to liability arising· out of the named insured's.-acts or 
omissions relating to the Master Premises. As to all insurance required hereunder, such 
insurance shall. be carried"mider a valid and enforceable policy or policies issued by insurers of 
recognized responsibility that are rated Best· A-:VIII or better by the latest edition of Best's 
Key Rating Guide (or a comparable successor rating)· and legally authorized to sell such 
insurance within the State of California.· As to worker's compensation insurance required 
hereunder, such fnsurance will provide for waivers of any right of subrogation thatthe insurer of 
such party may acquire against each party hereto with respect to any·losses of)h~ type covered 
under such policies. Prior to making any entry upon the Property, Prospective Vertical 
Developer shall furnish to Master Tenant a certificate of insurance· evidencing the foregoing 
coverages, which certificate of insurance shall be in form and substance reasonably satisfactory 
to Master Tenant. 

7. Notwithstanding anything appearing to the contrary in this Agreement, no direct 
or indirect partner, member or shareholder of Master Tenant {or any officer, director, agent, 
member, manager, personal representative, trustee or employee of any such direct or indirect 
partner, member or shareholder) shall be personally liable for the performance of the ob,igations 
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of'.. or in respect of any claims against, Master Tenant arising under this Agreement. No personal 
judgment shall be sought or obtained against any of the foregoing in connection with this 
Agreement. Prospective Vertical Developer agrees to look solely to Master Tenant's interest in 
the Property for the satisfaction of any liability or obligation of Master Tenant arising under this 
Agreement. 

8. If either party hereto fails to perfonn any of its obligations under this Agreement 
or if any dispute arises between the parties hereto concerning the meaning or interpretation of 
any provision of this Agreement, then the defaulting party or the party not substantially 
prevailing in such d.ispute, as the case may be, shall pay any and all costs and expenses incurred 
by the other party on account of such default or in enforcing or establishing its rights hereunder •. 
including, without limitation, court costs and reasonable attorneys' fees and disbursements. Any 
such attorneys' fees and other expenses incurred by either party in enforcing a judgment in its 
favor under th~s Agreement shall be recoverable separately from and in addition to any other 
amount included in such judgment, and such attorneys' fees obligation is intended to be severable 
from the other provisions of this Agreement and to survive and not be merged into any such 
judgment. 

9. Nothing in this Agreement, whether express or implied, is intended to c~nfer any 
-rights or remedies upon or by reason of this Agre_ement on any persons other than the parties to 
this Agreement and their _respective pennitted successors and assigns. This Agreement 
constitutes the entire agreement between the parties pertaining to the subject matter contained 
herein and ·supersedes all prior or contemporaneous oral or written agree~ents. representations, .. 
statement, documents, or. understanding of the parties. No supplement, modification or 
amendment of this Agreement shall be binding unless executed in writing by the parties hereto. 
Any- notice or other communication required or permitted to be given under this jt\greement shall 
be in writing and transmitted, by overnight delivery or electronic mail to Prospective Vertical 
Developer or Master Tenant, as the case may be, to the addresses specified beneath each party's 
signature. This Agreement shall be constr:ued in accordance with and governed by the laws of 
the State of California. This Agreerhel')t may be executed simultaneously in one or more 
counterparts, each of which shall be deemed an original, but all of which together shall constitute 
one and the same instrument, and signatures may be transmitted by portable document format 
(.pdf) or email. Prospective Vertical Developer may assign this Agreement in connection with 
any transfer of its interest in the VDDA, upon written notice to, but without Master Tenant's 
consent, provided that Prospective Vertical Developer's assignee assumes all of Prospective 
Vertical Developer's obligations hereunder. With respect to any other assignment of this 
Agreement. Prospective Vertical Developer shall not assign this Agreement lo any other party 
without first obtaining Master Tenant's written consent. which consent may be withhel~ in 
Master Tenant's sole and absolute discretion 

[sig~ature page follows] 
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IN WITNESS.WHEREOF, -the parties-have executed-·this -Access Agreement ·as of the· 
date first wri~en above. · 

MASTER TENANT: 

SEA WALL LOT 337 ASSOCIATES, LLC, 
a Delaware limited liability company 

By: 
Name: -----------
Ti tie: 

Attn: ,_[ _____ __. 
Email:..__ _____ __, 

PROSPECTIVE VERTICAL DEVELOPER: 

By: 
Name: -----------
Tit I e: 

Attn: ,_[ _____ __,] 
Email: 

5 



EXHIBIT ff 

FORM OF VERTICAL DEVELOPER REAFFIRMATION OF REPRESENTATIONS 
. . AND WARRANTIES 

; 



VERTICAL DDA EXHIBIT H 

REAFFIRMATION OF REPRESENTATIONS AND WARRANTIES 

Pursuant to Section 6.4(a)(i) of the Vertical Disposition and Development Agreement 
between the CITY AND COUNTY OF SAN FRANCISCO, operating by and through the SAN FRANCISCO"PORT 

COMMISSION ("Port") and ----------"--' , a [ . l ("Vertical 
Developer"), dated [ ] ("Vertical DDA"), Vertical Developer reaffirms to Port that 
the representations and warranties made by Vertical Developer and set forth in Section 21.3 of 
the Vertical DOA were. true and accurate as of the effective date of the Vertical ODA and -further 
represents and warrants to Port as of the date below, all of the following: 

(a) That Vertical Developer is a duly organized ._ _________ _ 
validly existing, and in good standing under the laws of the'State of _____ . Vertical 
Developer has all requisite power and authority to conduct its business as presently conducted. 

(b) That Vertical Developer has not been suspended, discip!i_ned or disbarred by, .or 
prohibited from contracting with, any federal, state or local governmental agency. In the event 
Vertical Developer has been so suspended, disbarred, disciplined or prohibited from contracting 
with any governmental agency, it will immediately .notify Port of same and the reasons 
therefore together with any rel~vant facts or information requested by Port. Any such 
suspension, debarment, discipline or prohibition may result-in the termination or suspension of 
the Vertical ODA. 

(c) That the Vertical DOA and all documents executed by Vertical Developer: (i) are, 
and at the time of Closing will be, duly authorized, executed and delivered by Vertical 
Developer; (ii) are, an~ at the time of Closing will be, legal, valid and binding obligations of . 
Vertical Developer enforceable against Vertical Developer in accordance with their terms; and 
(iii) do not, al"!d at the time of Closing will not, violate any provision of any agreement or judicial 
order to which Vertical -Developer is a party or to which Vertical Developer is subject. 

(d) That Vertical Developer has all requisite power and authority to execute and 
deliver the Transaction Documents and to carry out and perform all of the terms and covenants 
of the Transaction Documents. 

(e) None of Vertical Developer's formation documents, nor any other agreement or 
Law in any way prohibits, limits or otherwise affects the right or power of Vertical Developer to 
enter into and perform all of the terms and covenants of the Transaction Documents. Vertical 
Developer is not party to or bo.und by any contract, agreement, indenture, trust agreement, 
note, obligation or other instrument that could prohibit, limit or otherwise affect the same. No 
consent, authorization or approval of, or other action by, and no notice to or filing with, any 
governmental authority, regulatory body or any other Person is required for the due e~ecution, 
delivery and performance by Vertical Developer of the Transaction Documents or any of the 
terms and covenants contained therein. There are no pending or threatened lawsuits or 



pr~ceedings or undischarged judgments affecting Vertical Developer before any court, 
governmental agency, or arbitrator that is reasonably expected to materially and adversely 
affect the enforceability of the Transaction Documents or the business, operations, assets or 
condition of Vertical Developer. 

(f) The execution, delivery and performance of the Transaction Documents (i) do_ 
not and will not violate or result in a violation of, contravene or conflict with, or constitute a 
default under (A) any agreement, document or instrument to which Vertical Developer or by 
which Vertical Developer's assets m11y be bound or affected, (B) any Law, or (C) the·articles of 
incorporation, the bylaws, partnership agreement or operating agreement of Vertical 
Developer, and (ii) do not and will not result in the creation or imposition of any lien or other 
encumbrance upon the assets of Vertical Developer (other than the lien of a Mortgage in 
accordance with the Vertical DOA or the Parcel Lease). 

(g) There is no material adverse change in Vertical Developer's financial condition 
and Vertical Developer is meeting its current liabilities a_s they mature; no federal or state tax 
liens have been filed against it; and Vertical Developer is not in default or claimed default under 
any agreeme·nt for borrowed money . 

. (h) Notwithstanding.anything to the contrary in the Vertical DDA, the foregoing 
-representations and warranties will survive the Closing Date. -- - - .. .. 

All capitalized items not defined herein have the meanings give to them in the Vertical 
DDA. 

IN WITNESS WHEREOF, the undersigned has executed this Reaffirmation of 
Representations and Warranties as of the [Insert closing date: [ 1. 20XXX]. · 

[INSERT VERTICAL DEVELOPER) 

By: ___________ _ 
Name: ___________ _ 
Title: ___________ _ 
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EXHIBIT I 

- WORKFORCE' DEVELOPMENTPLAN - -

For purposes of this Exhibit I, references to Exhibit 86-A in the attached Workforce 
Development Plan and to Exhibit B6-B in the Local Business Enterprise (LBE) Utilization 
Program will mean this Exhibit I to this Agreement. 



( 
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I' 

. VDDA Exhibit I 

Workforce Development Plan 

The development plan for Mission Rock under the Transaction Documents provides for 
the ~evelopment of a new mixed-use neighborhood composed of commercial/office, retail, 
garage, market rate and affordable residential uses and major n·ew and expanded parks. This 
Workforce Development Plan sets forth the activities Port, Developer and Vertical Developer 
shall undertake, and require their Contractors, Consultants, Subcontractors, Subconsultants, 
Commercial Tenants, Lessees, Service Providers and Protessional Service Providers, as 
applicabie, to undertake, to support workforce development in the'pre-constructioi:i, construction 
and end use phases of the Project, as set forth in this Exhibit B6-A.1 _ ._ 

The Port and _Developer shall ent~r into the DDA which will provide for the development 
of the Project in a series of Phases. In connection with the DOA, the Port and the Developer will 
enter into a Master Lease providing Developer the right to construct Horizontal Improvements 
within th~ Project. Developer will enter into contracts withiContractors and _Consultants to 
construct all Horizontal Improvements allowed under the Master Lease. 

. ( 

Developer will submit Phase Submittals to the Port pursuant to the Transaction 
Documents. Following each Phase Approval, the Port will authorize the Chief Harbor Engineer 
to issue Port permits necessary for Developer to begin to construct Horizontal Improvements in 
accordance with the ODA and the Master Lease. Upon exercise of an Option in accordance with 
the DOA, the Port will convey each Development Parcel through Parcel Leases to a Vertical 
Developer. A Vertical Developer will enter into contracts with Contractors and Consultants to 
construct the Vertical Improvements, including residential and commercial improvements, in 
accordance with the Parcel Lease and Vertical DDA. Upon completion of the Vertical 
Improvements, the applic1:1ble Parcel Lease, between.the Port and the Vertical Developer, shall 
govern the operation and use of the Vertical Improvements. · 

The foregoing summary is provided for convenience and for informational purposes only. 
In case of any conflict, the provisions of the DOA ~d each Vertical DDA shall control. 

A. First Source Operations and Pre-Construction Hiring Agreeinent. 

1. Developer shall, with respect to Horizontal Improvements, and the Port shail 
require that each Vertical Developer shall, with respect to each Vertical·tmprovement, comply 
with the operational requirements of the First Source Hiring Program pursuant to San _Francisco 
Administrative Code Chapter 83 ("Chapter 83") and upon entering into: (a) leases or any other 
occupancy contracts for commercial space at Vertical Improvements that are ·subject to Chapter 
83 with a tenant ("Lessee"}, provided, however, that no Lesse_e occupying less than 5,000 square 

1 Apy capitalized term used in this Exhibit B6-A, including its _Attachments, that is not defined 
herein, or in such Attachments, or in the referenced Administrative Code Sections, shall have the 
meaning given to such term in t~e DOA. 
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feet in floor area within the Project Sfte shall have an obligation to enter into a First Source 
HiringAgree·ment or comply with the requirements of Chapter 83; or (b)janitorial, security, 
landscape, operations and maintt:nance c0ntracts, will include in each such lease or contract a 
requirement that such third party enter into a First Source Hiring Agreement in the form attached 
hereto as Attachment.A, and provide a signed copy thereof to the Office of Economic and 
Workforce Development within 10 business days of execution. The Port shall cause (i) 
Developer to comply with the above requirements by including such requirements as a material 
term in the Master Lease applicable to such Contract and (ii) each Vertical Developer to comply 
with the above requirements by including such requirements as a material term in the Vertical 
DDA applicable to such Contract. 

2. Further, Developer shall, with respect to Horizontal Improvements, and the Pprt 
shall require that each Vertical Developer shall, with respect to each Vertical Improvement, 
voluntarily include within its good faith efforts to comply with Chapter 83 a requirement to 
include pre-construction work within the Project's First Source_ Hi.ring Program and upon 
entering into professional services contracts for architectural ~nd engineering services, provided, 
however., that no professional services firm performing work through a contract valued at less 
than $500,000. or a contract for· services relating to the construction of any tenant improvements 
within ·a leased premises comprised of less than 15,000 square feet in floor area shall have an 
obligation to enter into a First Source Hiring Agreement, include in each such contract a 
requirement that such third party enter into a· First Source Hiring Ag~ement in the form a~ched. 
hereto as Attachment A, and provide a signed copy thereof to the Office of Economic and 
Workforce Development within IO busfoess·days of execution. The Port shall cause (i) 
Developer to comply with the above requirements by incl~ding such requirements· as a m_aterial 
term in the Master Lease applicable to such Contract and (ii) each Vertical Developer to comply 
with the above requirements by including such requirement_s as a material term in the Vertical 
DDA applicab_le to such ~ontract. · 

3. Residential units within the Project shall not be subject to any obligations under 
this Section A and·the tenants of such residential units shall have no obligation to enter into a 
First Source Hiring Agreement. · ' 

4. The Office of Economic and Workforce Development (''OEWD") is the sole 
administrator of the First Source Hiring Program per San Francisco Administrative Code Chapter 
83. OEWD's Business Services team will manage the First Source Hiring Agreement and will be 
the point of contact for Lessees and Service Providers.-OEWD's Business Tea:m·will provide 
Referrals for the permanent Entry Level Positions located within the Project where required 
under Chapter 83. 

5. · Incorporation into contract provisions. \ 

i. Developer or Vertical Developer shall include in its Contracts 
provisions that require Lessees and Service Providers to enter into a First Source Hiring 
Agreement and follow the good faith efforts within such agreements towards the hiring goals of 
Chapter 83. Developer or Vertical Developer shall also include in such Contra~ts provisions that 
require Lessees and Service Providers to identify a single point of contact-and contact OEW.D's 
Business Services team to discuss its obligations under the First Source Hiring Agreement. 
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ii. D~velop.er. or Vertical.Developer-shall include in its·Professiona1· 
Service Contracts provisions that require Professional Service Providers to enter into a First 
Source Hiring Agreement and follow the good faith efforts within such agreement towards the 
hiring goals of Chapter 83. Developer or Vertical Developer shall also include in such 
Professional Service Contracts provisions that require Professional Service Providers to identify 
a single _point of contact and contact OEWD's Business Services team to discuss its obligations 
under the First Source Hiring Agreement. · 

6. Pre-start conference and access. 

i. · Developer or Vertical Developer shall meet with OEWD prior to 
initial occupancy of Vertical Improvements at the Project Site for a pre-start conference to assess 
the operation goals of the First Source Hiring Program, including commercial tenant operations, 
janitorial, security, landscape, operations and maintenance services and provide projections for 
Entry Level Position employment opportunities within su_ch fields with respect to the Horizontal 
Improvements or Vertical Improvements. Developer or Vertical Developer shall also provide 
OEWD access to meet Lessees and Service Providers at the Project Site and encourage the same 
to meet with OEWD regarding their respective First Source Hiring Obligations. 

. ii. With respect to each Horizontal Improvement, Developer shall 
meet with OEWD ·upon submission of a Phase Submittal, and, with respect to each Vertical 
Improvement, Vertical Developer shall meet with OEWD upon entering into a Vertical DDA at 
the Project Site for a pre-start conference to assess the pre-construction goals of the First Source 
Hiring Program, including architectural and.engineering services and provide projections for 
Entry Level Position employment opportunities within such fields with respect to such 
Horizontal Improvement or Vertical lmprovement. Developer or Vertical Developer shall also· 
provide OEWD access to meet Professi(?nal Service Providers at the Project Site and encourage 
the same to meet with OEWD regarding their respective First Source Hiring Obligations. 

, 
7. Compliance with the operational goals of Chapter 83 shal_l be determined on a~ 

individual Contract or Professional Service Contract basis. Lessees and Service Providers shall 
~ demonstrate good faith efforts towards the ·hiring goals of Chapter 83. Professional Service 

Providers shall demonstrate good faith efforts towards _the hiring goals of their First Source 
Hiring Agreement. 

8. For the purposes of a First Source Hiring Agreement, (i) Contract shall mean: (~) 
any commercial lease or other commercial occupancy agreement with respect to a Vertical 
lmproven:ients; and (b) any contract for janitorial, security, landscape, or operations and 
maintenance services performed at a Horizontal Improvement or Vertical Improvement; (ii) 
Professional Service Contract shall mean any contract for architectural or engineering services 
performed with respect to a Horizontal Improvement or Vertical Improvement, (iii) Service 
Provider shall mean any person(s), firm, partnership, corporation, government agency, nonprofit 
or combination thereof, who owns or operates a commercial business that enters into a Contract 
to perform janitorial, security, landscape, and operations and maintenance services with respect a 
Horizontal Improvement or Vertical Improvement, and (iv) Professional Service Provider shall 

. mean any. p~rs~n(s), firm, partnership, corporation, government agency, nonprofit or 
combination thereof, who o"'.ns or operates a commercial business that enters into a Contract to 
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perform architectural or engineering services with respect a Horizontal Improvement or Vertical 
Improvement. 

9. OEWD shall notify· any Lessees, Service Providers or Professional Service 
Providers in writing, with a copy to Developer or Vertical Developer, as applicable, and to the 
Port, of any alleged breach on the part of that entity of its obligations under the First Source 
Hiring Agreement, as applicable, and provide such entity a reasonable opportunity to cure its 
alleged breach before seeking an assessment ofliquidated damages pursuant to Section 83.12 of 
the Administrative Code. OEWD sole remedy against a Lessees, Service Providers and 
Professional Service Providers shall be as set forth in Chapter 83, including the enforcement · 
process. Upon OEWD's request, Port, Developer or Vertical Developer, as applicable, shall 
reasonably cooperate with OEWD in any such enforcement action against any Lessees,_Service 
Providers or Professional Service Providers, provided in· no event shall Port, Developer or 
Vertical Developer, as applicable, be.liable for any breach.by a Lessees, Service Providers or 
Professional Service Providers. · · · · · 

I 0. · ~f Port, Developer or Vertical Developer, as applicable, fulfills its obligations as 
set forth in this Section A, it shall not be held responsible for the failure of Lessee, Service 
Provider or Professional Service Provider or any other person or party to comply with the 
requirements of Chapter 83, their applicable First Source Hiring Agreement or this Section A. If 
Developer or Vertical Developer, as applicable, fails to fulfill its obligations under this Section 

. A, the applic!lble provisions of Chapter 83 shall apply ·as to Developer or Vertical Developer, as 
applicable, though the Port and·Developer shall have-the right to invoke the dispute resolution _ 
process set forth in Article IO of the DDA. -_ 

11. This Section A is an approved "First Source Hiring Agreement" as referenced in 
Sections 83.9 and 83.11 of the Administrative Code. 

B. Local Hiring Agreement . 

. I. Developer, with respect to each Horizontal Improvement, shall, and the Port shall 
require that each Vertical Developer, with respect to each Vertical Improvement, shall (i) include 
in each Contract for construction work a provision requiring each Contractor to enter into a Local 
Hiring Agreement i_n the.form attached hereto as Attachment 8 before beginning any · 

. construction work, and (ii) provide a signed copy thereof to the Office of Economic and 
Workforce Development ("OEWD") and CityBuild within 10 business days of execution, 
provided, however, that no person or entity entering into leas~s or other occupancy contracts for 
commercial space at a Vertical Improvement within the Project site ("Commercial Tenant") 
which occupies less than 15·,000 square feet in floor area within such Vertical Improvement shall 
have an obligation to enter into a Local Hiring Agreement or be subject to the Local Hiring 
Program pursuant to Ghapter 82, as d_efined below.2 All future tenant improvements performed 
subsequent to any initial tenant improvements within such Vertical Improvement shall be subject 
to the local hiring requi~ement within Attachment Bon a good faith basis only. The Port shall · 
cause (i) Developer to comply with the above requirements by including such requirements as a 

2 Any ~apitalized term ~sed an this Section B that is defined in Attachment B will have the 
definition given. to such term in such Attachment. 
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material term in the Master Lease apJ?lic~b_le_to su_ch Contract and.(ii)-each-Vertical Beveloper to 
· · comply with tlie above requirements by including such requirements as a mat~rial term in the 

Vertical DDA applicable to such Contract. 

2. CityBuild shall represent OEWD and will provide referrals ofTargeted"Workers 
for positions on the construction work for Improvements subject to a Local Hiring Agreement in 
accordance with San Francisco Administrative Code Chapter 82 ("Chapter 82 "). 

3. lncorp~ration into contract provisions. Developer and Vertical Developer, as 
applicable, shall include in their respective contracts provisions that require prospective Contractors 
and Subcontractors to comply with the requirements set forth in the Local Hiring Agreement 
Attachment B. · 

4. Tenant improvements performed within any residential units within the Project 
shall not be subject to any obligations under this Section B and the tenants of such residential 
units shall have no obligation to enter into a Local Hiring Agreement. 

5. Compliance with the construction requirements of Chapter 82 for Horizontal 
Improvements shall be determined on a Phase by Phase basis. Compliance will be measured by 
dividing the number of Construction Work Hours performed by Local Residents or Apprentices, 
as applicable, by the total number of Construction Work Hours performed on Horizontal 
Improvements within a Phase. If Developer exceeds its obligations set forth in its applicable 
Local I-I iring Agreement with respect to an individual Horizontal Improvement, Developer may, 
at its option, allocate such t;xc~ss towards the compliance of another Horizpntal Improvement 
within the Project Site, subject to the requirements of Attachment B. Notwithstanding anything 
to the contrary, Developer may, at its election, require that compliance be determined on a 
Project-wide basis by giving notice to OEWD and the Port of such election during the 
submission of the penultimate Phase Submittal. 

6. Compliance with the construction requirements of Chapter 82 for Vertical 
Improvements shall be determined on an individual Vertical Improvement basis. Compliance 
will be measured by div_iging the number of Construction Work Hours performed by Local 
Residents or Apprentices, as applicable, by the total number of Construction Work Hours 
performed on the Vertical Improvement. If a Vertical Developer exceeds its obligations set forth 
in its applicable Local Hiring Agreement with respect to an individual Vertical Improvement, the 
Vertical Developer of such Vertical Improvement may, at its option, allocate such excess 
towards the compliance of another Vertical Improvement withi~ the Project Site, subject to the 
requirements of Attachment B. Notwithstanding anything to the contrary, Developer may, at its 
election, require that compliance be determined on a Phase-wide basis by giving notice to 
OEWD and the Port of such election during the ·submission of a Phase Submittal. 

7. OEWD shall notify Contractor. Subcontractor and Commercial Tenant,!)S 
applicable, in writing, with a copy to the Port and Developer or Vertical Developer, as 
applicable, of any alleged breach on the part of that entity of its obligations under Chapter 82 or 
its Local Hiring Agreement, as applicable, and provide such entity an opportunity to cure its 
obligations before seeking an assessment of-liquidated damages pursuant to Section 82.8 of the 
Administrative Code. OEWD's sole remedies against a Contractor, Subcontractor or-Commercial 
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Tenant shall be as set forth in Chapter 82, including the enforcement process. Upon OEWD's 
request, Port, Developer or Vertical Developer, as applicable, shall reasonably cooperate with 
OEWD in any such enforcement action against any Contractor, Subcontractor or-Commercial 
Tenant, provided that in no event shall Port, Developer or Vertical Developer, as applicable, be 
liable for any bre~ch by a Contractor, Subcontractor or Commercial Tenant. 

8. If Port, Developer or Vertical Developer, as applicable, fulfills its obligations as 
set forth in _this Section B, it shall not be held responsible for the failure of a Contractor, 
Subcontractor, Commercial J'enant or any other person or party to comply with the requirements 
of Chapter 82 or this Section Ii. If Developer or Vertical Developer, as applicable, fails to fulfill 
its obligations under this Section B, the applicable provisions of Chapter 82 shaff apply, though 
the Port and Developer, as applicable, shall have the right to invoke.the process set forth in 
Article IO of the DDA. 

9: This Section B cpmplies with the requirements ofChapter·s2, including Sections 
82.5 and 82. 7-and the requirements of Chapter 83 related to construction work.· 

C. Workforce Job Readiness and Training Funds~ 

Vertical Developers, on behalfofthe Project, shall contribute to OEWD $1,000,000 (One 
Million Dollars) to s4pport workforce job readiness and training ("Workforce Job Readiness and 
Training Funds") for allocation to OEWD's CityBuild. and First Source Hiring programs and, 
qualified local community based organizations. Such funds shall b~ paid to OEWD, and used as 
provided below, over the course of the Project on a Development Parcel by Development Parcel· 
basis in eleven equal installments. Each equal installment shall be paid by a Vertical Developer 
at issuance of site permit for the development of Vertical Improvements upon a Development 
Parcel, except for the development of the parking garage parcel,-pursuant to a Vertica~ DDA. 

Priority for OEWD's use and allocation of Workforce Job Readiness and Training Funds shall be 
to organizations that have backgrounds in workforce readiness and training, an established 
program with a demonstrated history of performing workforce readiness and training and an 
existing track record of working in economically disadvantaged communities within San . 
Francisco, including, but not limited to the Bayview/Hunters Poil"!t, Chinatown, Mission, South 
ofMarket,-Tenderloin, Visitacion Valley and Western Addition neighborhoods. 

I. Community Based Organizations: $500,000 (Five Hundred Thousand Dollars) 
of the Workforce Job Readiness and Training Funds shall be dedicated to funding community
based organizations .that provide services which seek to: reduce barriers to employment for 
individuals within at-risk populations (the "Barrier Removal Funds"); and/or provide job 
readiness and training ("Job Readiness Training Funds") (together, the ''CBO Funds"). 
OEWD shall allocate the CBO Funds to qualified local community based organizations based on 
a competitive process, and distribute the CBO Funds during the construction and operation of the 
Project until exhausted. The funds will be primarily targeted to support Bayview/Hunters Point, 
Chinatown, Mission, South of Market, Tenderloin, Visitacion Valley and Western Addition 
neighborhood residents and residents of surrounding areas. OEWD shall prioritize allocating 
funds to organizations that have a background in workforce readiness and training, an established 
program with a demonstrated history of performing workforce readiness and training and an 
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existing track record of working in economically disadvantaged communities. OEWD shall use 
- good faith efforts to promptly initiate and·complete the compefit"ive process and· begin · 

distribution of the Barrier Removal Funds within one hundred and eighty (180) days after 
OEWD's initial receipt of such funds, but in a manner that ensures the resulting programs and 
services will correspond directly to preparing participants for the jobs created by the project. 

i. CBO Funds. OEWD shall allocate a portion of the CBO Funds to 
support the delivery of services to assist individuals within at-risk populations, including low
income youth and adults with histories ofincarceration, homelessness, substance abuse or other 
factors that may create barriers to employment, with reducing barriers to employment and/or 

· providing.job readiness and training. The CBO Funds shall fund programs that provide case 
management, supportive services (i.e. union dues, tools, uniform/boots), life skills training, basic 
education, barrier removal (including assistance with attaining a GED or driver's license, if 
applicable), wrap-around social services,job training,job placement or retention services with a 
goal of allowing participants to become CityBuild or First Source Hire-ready. 

2. OEWD: $500,000 (Five Hundred Thousand Dollars) of the Workforce Job 
Readiness and Training-Funds sh~II be dedicated to OEWD's programs that train economically 
disadvantaged adults, workers and local residents in the fields of construction, end use operations 
and hospitality (the "OEWD Funds"). OEWD shall idenJify and partner with local community-. \.. 
based organizations to promote the programs and identify and recruit program participants. 
OEWD shall allocate the funds throughout the construction and operation of the Project until 
exhausted. The resources shall be primarily targeted to support and prepare individuals in the 
Bayview/Hunters Point, Chinatown, Mission, South of Market, Tenderloin, Visitacion Valley 
and Western Addition and surrounding areas for construction and operation jobs at the Project. 
OEWD shall partner with organizations that have a background in workforce readiness and · 
training, an established program with a demonstrated history of performing workforce readiness 
and training and an existing track record of working in economically disadvantaged 
communities. OEWD shall use good faith efforts to promptly begin distribution of the OEWD 
. Funds within one hundred eighty ( 180) days after OEWD's initial receipt_ of such funds, but in a 
manner that ensures the resulting programs and services will correspond directly to preparing 
participants for the jobs created by the project. · 

i. Operations Training Resources .. OEWO, in its discretion, shall 
dedicate a portion of the OEWD Funds to support programs that provide end use operations job 
training programs for economically disadvantaged adults, including individuals designated as a 
targeted population by the San francisco Workforce Development Board, as an individuai who 
·is, or is at risk of, relying upon, or returning to, public assistance, including unemployment 
benefits, formerly incarcerated, homeless, veterans, out-of-school youth, pregnant or parenting 
teens, youth in the juvenile justice or foster care systems, people with disabilities, limited 
English populations, dislocated workers, or residents of public housing (the "Operations 
Training Resources Funds"). OEWD shall allocate Operations Training Resources Funds to 
programs performing vocational training in the retail, food service, janitorial, landscaping, 
facilities/open space operations and maintenance employment sectors. The intended use of the 
Operations Training Resources Funds is to provide additional training tailored towards future 
employment opportunities at the _Project. The programs may also include working with potential 
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employers regarding any necessary accommodations or additional training, and ongoing support 
following job placement. . 

ii. Construction Training Resources. OEWD, in its discretion, shall 
dedicate a portion of the OEWD Funds to support programs that train disadvantaged workers and 
local residents in the field of construction work (the "Constr.uction Training Resources"). 
OEWD shall allocate the Construction Training Resources Funds to programs such as the 
CityBuild Academy, an 18-week pre-apprenticeship training program that prepares citywide 
residents for entry into the trades, the Construction Administration & Professional Service · 
Academy, an 18-week program offered at City College of San Fraricisco that prepares San 
Francisco residents for entry-level careers as professional construction office administrators, or 
the CityBuild Women's Mentorship Program, a volunteer program that connects women 
construction leaders with experienced professional and mentors. 

111. Pile Driving Training Program. OEWD, in its discretion, shall 
dedi~ate a portion of the OEWD Funds to support the development and implementation of a pile 
driving training program for disadvantaged workers and local residents, including individuals 
that have formerly been incarcerated or are experiencing homelessness (the "Pile Driver 
Training Funds"). The Pile Driving Training Funds shall be managed and implemented by 
OEWD in conjunction with local unions and community-based organizations. The programs 
may also include working with potential employers regarding any necessary accommodations or 
training, and ongoing support following job placement. The Pile Driving Training Program will 

. address the shortage of skilled pile drivers in San Franci~co and ~ill au_gment ~he pipeline of . 
skilled workers by providing specific training in a high-demand trade. By providing tra1n-ing in a -
high-demand trade, the program will help to ensure that more local residents are equipped with 
the education and skills necessary to be successful in the construction industry, thereby 
supporting local economic empowerment and upward mobility. 

3. Accounting." Developer shall have no right to challenge the appropriateness of or 
the amount of any expenditure, so long as it-is used in accordance with the provisions of this 
Exhibit b"-A. The Workforce Job Readiness and Training Funds may be commingled with other 
funds of the City for purposes of investment and safekeeping, but the City shall maintain records 
as part of the City's accounting system to account for all the expenditures for a period of four (4) 
years following the date of the expenditure, and make such records available upon Developer's 
request. 

4. In the event individuals trained by the programs supported by the Workforce Job 
Readiness and Training Funds are hired to perform work al the Project, Developer may receive 
credit toward First Source and Local Hire obligations under San Fr.ancisco Administrative Code 
Chapters 82 and· 83, as mutually determined with OEWD. 

5. Board Authorization. Any interest earned on the Workforce Job Readiness and · 
Training Funds shall remain in designated accounts for use by OEWD for workforce readiness 
and training consistent with this Exhibit B6-A and shall not be transferred to the City's general 
fund. 
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~ity a~d_C~ul'.lty_ ~fS~n Fr,nc_i~co FirstS.o.ur.ce.Hiring.Program 

London N. Breed, Mayor 

Office of Economic and 
Workforce 
Development 
Workforce 
Dewlopment Division 

Attachment A: First Source Hiring Agreement 

For Operations and 
Preconstruction Services 

This Fir~t Source Hiring-Agreement (this '·FSHA Agreement''), is made as of , by 
and between ((the "Lessee"/ "Service Provider"/ "Professional Service Provider")!. and the 
Office of E;conomic and Workforce Development, ("OEWD"), collectively the'"Parties": · 

· RECITALS 

[Use for Lessee - WHEREAS, [Lessee has plans to occupy a portion of the Vertical 
·improvement at [Address] (the "'Premises") which requires a First Source Hiring Agreement with 
OEWD because the Premises is subject to a property contract between [DeveloperNerttcal 
Developer] and the City acting through the San Francisco Port Commission; 

WHEREAS, the [DeveloperNertical Developer] was required to provide ~otice in leases, 
subleases and other, occupancy contracts for use of the Premises; ~~ · 

WHEREAS, as a material part of the consideration given by Lessee under such contract, 
Lessee has agreed to execute this FSHA Agreement and participate in the First Source Hi~ng 
Program managed by OEWD as established by the City and County of San.Francisco pursuant to 
Chapter-83 of th~ San Fran~isco Administrative Code ("'Chapter 83"), as modified herei~;] 

[Use for Ser\'ice Providers contracts - WHEREAS, [Service Provider has plans to 
provide [__J services to the [Horizontal lmprov~ment/ Vertical Improvement] at [Address] (the 
''Premises .. ) which requires a First Source Hiring Agreement with OEWD because the Premises 
is subject to a property contract between [DeveloperNertical Developer] and the City acting 
through the San Francisco rort Commission; 

WHEREAS, the [Developer/Vertical Developer] was required to provide notice in 
janitorial, security, landscape, or operations and maintenance contracts that provide services to 
the Premises; and · · 

WHEREAS, as a material part of the consideration given by Service Provider under such 
contract, Service Provider has agreed to execute _this FSHA Agreement and_ participate in the 
First Source Hiring Program managed by OEWD as established by the City and County of San 
Francisco pursuant to Chapter 83 of~e San Franci~o Administrative Code (""Chapter 83");] 
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[Use for Professional Service Providers contracts - WHEREAS, [Professional Service 
Provider has plans to provide (__] services to the [Horizontal Improvement/ Vertical 
Improvement] at [Address] (the ''Premises") which requires a First Source Hiring Agreement 
with OEWD because the Premises is subject to a property contract between [DeveloperN ertical 
Developer] and the City acting through the San Francisco Port Commission; 

WHEREAS, the [DeveloperN ertical Developer] was required to provide notice in 
architectural or engineering contracts that provide services to the Premises; and 

WHEREAS, as a material part of the consideration given by Professional Service 
Providers under such contract, Professional Service Providers has agreed to execute this FSHA 
Agreement and participate in the First Source Hiring Program managed by OEWD as established 
by the City and County of San Francisco pursuant to Chapter 83 of the San.Francisco 
Administrative Code (''Chapter 83");] · 

[Use for (DeveloperNertical Developer) operations of Vertical Improvement - · 
· WHEREAS, Lessee has plans to operate the building at [Address] (the "Premises") which 

required a First Source Hiring Agreement between Lessee and FSHA because the Premises is 
subject to a property contract between Lessee and the City acting through-the San Francisco Port 
Commission; and · 

_ WHEREAS, as a material part o°f the consideration given by Lessee under the property 
contract, Les~ee hasJ1greed to ~~~c-~te_ this _F:SH_A Agreement and participate in the Workforce 
System managed by OEWD as established by the Cicy and Cc,unty of San Francisco pursuant to 
C~aptt:r 83 of the San Fra~cisco Administ~tive Code ("Chapter 83");] 

. . 
· NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other 

good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
Parties ~?venant an~ agree as follows: 

I. DEFINITJONS 

For purposes of this.FSHA Agreement, initially capitalized tenns·shall be··defined as 
follows: -

a. "Entry Level Position;' shall mean any non;managerial position that requires no 
educatioq above a high school diploma or certified equivalency, and less than two 
(2) years training or specific preparation, and shall include temporary, permanent, 
trainee and intern positions · 

b. "Contract" shall mean: (a) any-commercial lease or other comm~rcial occupancy 
agreement with respect to the Vertical Improvement; and (b) any contract for 
janitorial, security, landscape, or operations and maintenance services performed 
at the Horizontal Improvement or Vertical Improvement: 

c. "DA·· means that certain Development Agreement between Developer and the 
. City and County of San Francisco, acting by and through the San.Francisco Port 

Commission with respect to the Project Site. 
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d. ·· ~!.9DA" means that-certain· Disposition-and· Development·Agreement between 
Developer and the City and County of San Francisco, acting by and through the 
San Francisco Port Commission with respect to the Project Site. 

e. "Developer" has the meaning set forth in the DDA, including any successor 
during the term of this FSHA Agreement. 

f. "Horizontal Improvement~' has the meaning set forth in the DDA, 

g. "Lessee" includes every commercial tenant, subtenant, or any other entity · 
occupying a Vertical Improvement for the intent of doing business in the City and 
County of San Francisco and possessing a Business Registration Certificate with 
the Office offreasurer required to enter into a First Source Hiring Agreement as 
defined in Chapter 83, provided, however, that in no event shall the meaning of 
Lessee include a commercial tenant, subtenant. or any other entity occupying less 
than 5,000 square feet in floor area within the Vertical Improvement. 

h. "OEWD Resume Database" shall mean the web portal administered by OEWD 
that connects Less"ees, Service Providers and Professional Service Providers with 
qualified job seekers. The web portal is a free recruiting service to all Lessees, 
Service Providers and Professional Service Providers and is to be used by the 
Lessees, Service Providers and Professional Service Providers as part of their 
FSHA Agreement. 

i. "Professional Service Contract" shall mean any contract for architectural or 
engineering services performed wi_th respect to a Horizontal Improvement or 
Vertical Improvement, except for contracts for architectural or engineering 
services related to the construction ofany tenant improvements within a leased 
premises comprised of less than 15,00_0 square feet in floor area within a Vertical 
Improvement. · 

· j. ."Professional Service Provider" shall mean any person(s), firm, partnership, 
corporation, government agency, nonprofit or combination thereof, who owns or 
operates a commercial business that.enters into a Contract to perform architectural 
or engineering services with respect the Horizontal Improvement or Vertical 
Improvement, provided, however, that no professional services firm performing 
work through a contract valued at less than.$500,000 shall have an obligation to 
enter into this First Source Hiring Agreement. 

k. "Project Site" shall mean the area consisting of an approximately 16-acre parcel 
located south of Mission Creek/China Basin Channel, bordered by Third Street on 
the west, Mission Rock Street on the south, and Terry Francois Boulevard on the 
east, as reconfigµred in accordance with AB 2797. 

I. "Service Provider" shall mean any person(s), firm, partnership, corporation, 
government agency, nonprofit or combination thereof, who owns or operates a 
commercial business that enters into a Contract to perform janitorial, security, 
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landscape, or operations and maintenance with respect the Horizontal 
Improvement ~r Vertical Improvement. 

m. "Referral" shall mean a qualified job seeker identified by OEWD as having the 
appropriate training, background and skill sets for a [Lessee/ Service Provider] 
specified Entry Level Position. 

n. "Vertical Developer" shall mean [in.vert na~ne ~f applicable -Vertical Developer], 
including any successor during the term of a FSHA Operations Agreement. 

o. "Vertical Improvement" has the meaning set forth in the DDA . . - . 

2. LESSEE AND SERVICE PROVIDER OEWD WORKFORCE PARTICIPATION 

a. Lessee or Service Provider, as applicable, shall contact OEWD's Business 
Services team to provide headcount projections for Entry Level Positions and 
register with the OEWD Resume Database upon-execution of its Contract. 

b. Lessee or Service Provider, as applicable, shall notify OEWD's Business Team of 
every available Entry.Lev.el Position by posting job opei;iings for Entry Level 
Positions on the OEWD Resume Database. Lessee or Service Provider, as 
applicable, shall provide OEWD a period of time to recruit and refer qualified 
candidates prior to advertising such position to the general public. starting on the 
date that the Lessee or Service Provider, as applicable, posts the job opening on 
the OEWD Resume Database, and ending on the earlier of: (i) to business days; 
or (ii) the date upon which such Lessee or Provider has received OEWD's Iist.Qf 
Referrals and has considered such Referrals for the a'!ailable Entry 1:evel Position 
in good faith, subject to·section 5 below. OEWD shall develop a pipeline of 
potential candidates and shall develop a staffing and implementation plan that is 
generally designed to allow OEWD to provide· Lessee or Service Provider, as 
applicable, with its list of Referrals within 3 business days after such Lessee or 
Service Pr_ovider has posted a job opening. In the event the OEWD Resume 
Database is inaccessible, Lessee or Service Provider, as applicable, shall contact 
OEWD directly regarding their FSHA obligations by emailing 
Business.Services@sfgov.org, or other email address as may be mutually agreed 
upon by Professional Service Provider's single point of contact and OEWD, and 
submitting Attachment A-1. 

c. Lessee or Service Provider, as applicable,· shall consider and scre~n all Referrals 
that meet the minimum qualifications ofa Lessee's or Service Provider's, as 
applicable, job opening and shall use the OEWD Resume Database to provide 
feedback regarding Referrals that were screened, interviewed and hired. Hiring 
decisions shall be entirely at the discretion of Lessee or Service Provider, as 
applicable. 
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3. LESSEE AND SERVICE PROVIDER GOOD F AI;rH EFFORT TO COM Pl Y- WITH 
iTS OBLIGATIONS HEREUNDER -

Lessee or Service Provider, as applicable, will make good faith efforts to comply with its 
obligations under this FSHA Agreement. Determination of good faith efforts shall be 
based on all of the following: 

a. Lessee or Service Provider, as applicable, shall execute th.is FSHA Agreement 
and Attachment A-1 upon entering into Contracts. Lessee or Service. Provider will 
also a~curately complete and submit Attachment.A-I annually to reflect
employment conditions: 

b. Lessee or Service Provider, as applicable, shall register with the OEWD Resume 
Database. Lessee or Service Provider, as applicable, using a resume database not 
associated with OEWD will not be considered towards the requirements of the 
FSHA Agreement. 

c. 
,: 

Lessee or Service Provider, as applicable, shall provide OEWD .~ period of ti'1}e to. 
recruit and refer qualified candidates prior to adveitising·such position to the 
general public, starting on the date that the Lessee or Service Pro"'.ider, as 
applicable, posts the job opening on the OEWD Resume Database, and ending on 
the earlier of: (i) IO business days; or (ii) the date upon which such Lessee or 
Provider has received OEWD's list of Referrals and has considered such Referrals 
for the available Entry Level Position in good faith, subject to Section S below. 
Lessee or Service Provider, as applicable, must identify a single point of contact 
responsible for communicating Entry Level Positions and take active steps to 
ensure continuous communication ~ith OEWD's Business Services Team. Lessee 
or Service Provider, as applicable, shall.use the OEWD Resume Database to 
provide feedback regarding Referrals that were screened, interviewed and hired. 

4. PROFESSIONAL SERVICES - ARCHITECTURAL AND ENGINEERING SERVICE 
PROVIDERS 

a. This section incorporates additional requirements for Professional Service 
Providers performing architectural or engineering services. Professional Service 
Providers obligations relate only to preconstruction work and shall terminate upon 
the completion of the Professional Service Provider's Professional Service 
Contract. 

b. · Partitipation. 

i. Professional Service Provider shall contact OEWD1s Business 
Services team to provide headcount projections for Entry Level Positions and register with the 
OEWD Resume Database upon execution of its Professional Services Contract. 

ii.. Professionai Service Provider shall notify OEWD's Business T~am 
of every available Entry Level Position by posting job openings for Entry Level Positions on the 
OEWD Resume Database. Professional Service Provider shall provide OEWD a period of time 
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to recruit and refer qualified candidates prior to advertising such position to the general public, 
starting on the date that the Lessee or Service Provider, as applicable, posts the job opening on 
the OEWD ResullJe Database, and1ending on the earlier of: (i) 10 business days; or (ii) the date 
upon which ·such Lessee or Provider has received OEWD's list of Referrals and ha-s considered 
such Referrals for the available Entry Level Position in good faith, subject to Section 5 below. In 
the event the OEWD Resume Database is inaccessible, Professional Service Provider shall 
contact OEWD directly regarding their FSHA obligations and submit Attachment A-1. 

111. Professional Service Provider shall consider and screen all 
Referrals t~at meet the minimum qualifications of a Profes·sional Service Provider's, as 
applicable, job opening and shall use the OEWD Resume Database to provide feedback 
regarding Referrals that were screened, interviewed and hired. Hiring ~ecisions shall be entirely 
at the discretion of Professional Service Provider. 

iv. Within 30 days ofexe~uting a Professional Services Contract," 
Profes~ional Service Provider will email OEWD and schedule to meet with staff from the First 
Source Hiring Program: At the meeting, the Professional Servi~e, Provider will provide 
information on new and available Entry Level Positions, an\icipatedjob opening.projections, 
start dates an_d rate of pay~ 

c. Good Faith Compliance. 

Compliance with the requiremen~s of subsections i through iv below shall demonstrate . · 
Professional Service Provider's good faith compliance-with its obligations under this FSHA · ·· 
Agreement. 

i. Over the life of the Contract, Professional Service P-rovi~er shall 
make good faith efforts to hire Referrals from the First Source Hiring Program to fulfill new and 
available Entry Level Positions. Professional Service. Provider may decline to hire a Referral if 
the Contractor considers the Referral in good faith and deems the Referral is not qualified. The 
final decision to hire a Referral shall_ be made by the P.rofessiona,I Service Provider. 

ii. Professional Service Provider, as applicable, shall execute this 
FSHA Agreement and Attachment A-I upon entering into Professional Service Contracts. 
Professional Service Provider will also accurateJy corriplete and submit Attachment A-1 annually 
to reflect employment conditions. .._ ,· 

' . 111. Professional Service Provider shall register with the OEWD 
Resurrie Database. Professional Service Provider using a resume database not associated with 
c;>EWD will _not be considered towards the requirements of the FSHA Agreement. ·, 

iv. Professional Service Provider shall notify OEWD's Business 
Services Team of all available Entry Level Positions·by posting job openings for Entry Level 
Positions on the OEWD Resume Database. Professional Service Provider shall·provide OEWD · 
a period of time to recruit and refer qualified candidates prior to advertising such position to the 
general public, starting on the date that the Less~ or Service Provider, as applicable, posts the 
job opening on the OEWD Resume Database, and ending on the earlier of: (i) JO business days; . 
or (ii) the date.upon.which such Lessee or Provider has received OEWD's list of Referrals and · 
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has-considered such Referrals for the availableEntry··tevel""Position in gooa faith, ·subject to 
Section 5 _below. OEWD shall develop a pipeline of potential candidates and shall develop a 
staffing and implementation plan that is generally designed to allow OEWD to provide Lessee or 
Service Provider, as applicable, with its list of Referrals within 3 business days after such Lessee 
or Service Provider has posted a job ·opening. Professional Service Provider must identify a 
single point of contact responsible for communicating Entry Level Positions and take active 
steps to ensure continuous communication with OEWD's Business Services Team. Professional 
Service Provider shall use the OEWD Resume Database to provide feedback regarding Referrals 

· that were screened, interviewed and hired._ln the event the OEWD Resume Database is 
inaccessible, Professional Service Provider shall contact OEWD directly regarding their FSHA 
obligations by emailing Business.Services@sfgov.org, or other email address as may be 
mutually agreed upon by Professional Service Provider's single point of contact and OEWD, and 
submitting Attachment A-1. 

d. OEWD Requirements. OEWD's Referrals to such Professional Service Providers 
shall be economically disadvantaged workers identified by OEWD that either: (a) 
graduated from PEWD's Entry Level Professional Services Training Program; or 
(b) have the appropriate training, employment background and skill set for any 
new and available Entry Level Position specified by the Professional Service 
Provider. · 

5. COMPLIANCE AND ENFORCEMENT 

a. Compliance with the operational goals of Chapter 8-3 shall be determined on an 
individual Contract basis and compliance with the voluntary professional service 
goals within this FSHA Agreement shall be determined on an individual 
Professional Service Contract basis. 

b. Lessee's, Service Provider's or Professional Service Provider's failure to meet the · 
criteria set forth in Section 3 or 4 above, as applicable, does not impute "bad 
faith", but shall trigger a review of the Referral process and compliance with this 
FSHA Agreement. Failure and noncompliance with this FSHA Agreement may 
result in penalties as defined in Chapter 83, provided, however, that Lessee, 
Service Provider or Professional Service Provider shall be provided _notice and a 
reasonable opportunity to cure such noncompliance prior to the assessment of any 
penalties. Lessee or Service Provider, as applicable, agrees to review SF Chapter 
83, and execution of the FSHA Agreement denotes that Lessee or Service. 
Provider agrees to its terms and conditions. OEWD agrees and acknowledges that 
Professional Service Provider's obligations hereunder are opted into voluntarily 
and su~h obligations are not based on the requirements of Chapter 83 . . 

c. Notwithstanding anything to the contrary herein, nothing in this FSHA 
Agreement precludes Lessees, Service Providers or Professional Service 
Providers from immediately advertising and filling an Entry Level Position that 
performs essential functions of its operation prior to notifying OEWD provided, 
however, the obligations of this FSHA Agreement to make good faith efforts to 
fill such vacancies permanently with Referrals remains in effect. For these 
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purposes, "essential functions" means those functions necessary to remain open 
for business. If Lessee, Service Provider or Professional Service Provider has an 
immediate need to fill an Entry Level Position that perform essential functions, 
Lessee, Service Provider or Professional Service Provider shall provide OEWD 
notice of such position, and the fact that there is an immediate need to ·mi such 
position, on or before the date such position is advertised to_ the general public. 

d. Nothing in this FSHA Agreement shall be interpreted to prohibit the continuation 
of existing collective bargaining agreements or existing employment policies, 
including, but"not limited to, advertising job openings to existing employees. In 
the event of a conflict between this FSHA Agreement and an existing collective 
bargaining agreement, the terms of the existing agreement shall supersede this 
FSHA Agreement. 

6. FSHA AGREEMENT DURATION 

. a. Lessees and Service Providers: This FSHA Agreement shall be in full force and 
effect up to 1 0 years from the date of the temporary certificate of occupancy 9f 
the Vertical Improvement or the earlier termination of Lessee's Contract with 
regard to Lessee and 10 years from the date of substantial completion of the 
Horizontal Improvement or the earlier termination of Service Provider's Contract 
\;\'ith regard to _Services Provider. Upon termination of this FSHA Agreement, the 
Project will be subject to Existing City Laws, as defined.in the DA, including the 
applicable requirements of Chapter 83. 

b. Professional Service Providers: This FSHA Agreement shall be in full force and 
effect up to the completion of a Professional Service Contract or the earlier 
termination of such Professional Service Contract: 

7. - NOTICE 

All notices to be given under this FSHA Agreement shall be in writing and sent via mail 
or email as follows: 

lftodEWD: 

ATTN: 

If to Lessee: 

ATTN: 

lfto Service Provider: 

ATTN: 
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I. 

If to Professional Service Provider: 

ATrN: 

lfto Port 

ATrN: 

lfto Qeveloper: 

ATfN: 

If to Vertical Developer: 

ATTN: 

8. ENTIRE AGREEMENT 

This FSHA Agreement and the Transaction Documents contain the entire agreement 
between the parties and shall not be modified in any manner except by an instrument in 

· writing executed by the parties or their respective successors. If any term or provision of 
this FSHA Agreement shall be held invalid or unenforceable, the remainder of this FSHA 
Agreement shall not be affected. If this FSHA Agreement is executed in one or more 
counterparts. each shall be deemed an original and all, taken together, shall constitute one 
and the same instrument. This FSHA Agreement shall inure to th_e benefit of and be 
binding on the parties and their respective successors and assigns. If there is more than 
one party comprising Lessee, their ·obligations shall be joint and several. 

Section titles and captions contained in this FSHA Agreement are inserted as a matter of 
· conyenience and for reference and in no way define, limit, extend or describe the scope 
of this Agreement or the intent of any of its provisions. This FSHA Operations 
Agreement shall be governed and construed by laws of the State of California. 
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· Attachment A-1 Employer Services Form 

The First Source Hiring Program is administered by the Office of Economic and Workforce 
Development (OEWD) and provides recruiting services at no cost to the employer. To find out 
how we can support your hiring needs, please visit our website at www.oewd.org/workforce. 

Instructions: Please complete this form and email to Business.Services@sfgov.org 

Step I: Employer Info 

Employer Name: __________________________ _ 

Contact Name: _____________ Phone': ____________ _ 

Job Title: _______________ Email: ____________ _ 

Step 2: Check all that apply to your business 

D Auto R~pair 

D Business Services 

D Consulting 

D Construction 

D Government Contract 

D Education 

D Food and Drink 

D Landscape 

D Entertainment 

D Elder Care 

D Financial Services 

D Healthcare 

D Insurance 

D Manufacturing 

D Operations & Maintenanc~ 

D Technology 

Step J: Tell me about )'.Our Entry Level Positions 

LJob Title IN umber of Job Openings 

D Personal Serv1ees 

D Professionals 

D Real Estate 

D Retail 

D Security 

D Wholesale 

D Janitorial 

D I don't see my industry 
(Pleafe Describe) 

!Projected Start 
!Date 

Done! Thank you for taking the time to complete the form. 

Please email to Business.Services@sfgov.org and 
a _representative will follow up on_ how we can best support your hiring needs. 

· Office of Economic and Workforce Development 
I South Van Ness Avenue, 5th Floor, San Francisco, CA 94103 

Tel: 41S-701-4848 Fax: 41S-701-4897 
Email: Business.Services@sfgov.orgWebsite:www.oewd.org/workforce 
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Attachment B: Local Hiring Agreement 

This Local Hiring Agreement ("Local Hiring Agreement") is made as of , by and 
between · , the San Francisco Office of Economic and Workforce Development, (the 
"OEWD'1), and the undersigned contractor· ("Contractor"): · 

RECITALS 

WHEREAS, Contractor has executed or will execute an agreement (the "Contract'')"to 
construct or oversee a portion of the Projectto construct (Horizontal Improvements, including 
[specify improvements]] OR (Vertical Improvements, including (specify improvements]) 
("Construction Work") at , Lots in Assessor's Block , San Francisco California ("Site"), 
and a copy of this Local Hiring Agreement is attache~ as an exhibit to, and incorporated in, the 
Contract; and · 

WHEREAS, as a material part of the consideration given by Contractor under the 
Contract, Contractor has agreed to execute this Local Hiring Agreement and comply with the 
local hiring requirements established by the City and County of San Francisco, pursuant to 
Chapter 82 of the San Francisco Administrative Code ("Chapter 82"), as. further modified herein; 

WHEREAS, the provisions of the San Francisco Local Hiring Policy for Construction 
(the "Policy") as set forth in Chapter 82, as modified herein, are hereby incorporated as a 
material term of the Contract. Where used in this Attachment B, "Policy" shall include the 
modifications herein. . . 

WHEREAS, Contractor agrees that (i) Contractor shall comply with all applicable 
requirements of the Policy; (ii) the provisions of this Local Hiring Agreement are reasonable and . 
achievable by Contractor and its Subcontractors; and (iii) they have had a full and_ fair 
opportunity to review and _understand the terms of the Policy. 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of wliich is hereby acknowledged, 
the parties covenant and agree as ~ollows: 

I.I SUMMARY 

A. This Local Hiring Agreement incorporates applicable requirements consistent 
\,'Vith the Policy as set forth in Chapter 82. The provisions of the Policy are hereby 
incorporated as a material term of the DOA. Contractor agrees that (i) Contractor 
·shall comply with all applicable requirements of the Policy; (ii) the provisions of 
the Policy are reasonable and achievable by Contractor and its Subcontractors; 
and (iii) they have had a full and fair opportunity to review and understand the 
terms of the Policy. · 

B. OEWD is responsible for administering the Policy and will be administering the 
applicable requirements for the Contract. For more information on the Policy and 
its implementation, please visit the OEWD website at: · 
www.workforcedevelopmentsf.org. 
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C. Capitalized terms not defined herein shall have the meanings ascribed to them in 
·the DDA. 

1.2 DEFINITIONS 

A. "Apprentice" means any worker who is indentured in a construction 
apprenticeship program that mai~tains current registration with the State of 
California's Division of Apprenticeship Standards. 

B. "Area Median Income (AMI)" means unadjusted median income levels derived 
from the Department of Housing and Urban Development ("HUD") on an annual 
basis for the San Francisco area, adjusted solely for household size, but not high 
housing ~ost area. 

C. "C~nstruction Work" means: (i) in the case of Horizontal Improvements, the 
. construction of all Horizontal Improvements required or permitted to be made to 
the Project Site during a Phase and to be carried out by Developer under the 
DDA; or (ii) in the case of Vertical Improvements, the construction of a Vertical 
Improvement to be carried out by a Vertical Developer on a·Development Parcel 
pursuant to-an applicable Vertical DDA and Parcel Lease and all tenant 
improvements therein, e?(Cept for the construction of any tenant improvements 
within a leased premises comprised of less than 15,000 square feet in floor !irea. 

D. ' "Construction Work Hours" means the total onsite work hours worked on a 
construction contract for a Construction Work by all apprentices and journey- · 
level workers, whether those workers are employed by the Contractor or any 
Subcontractor. 

E. "Contractor" means a prime contractor, general contractor, or constriction 
manager contracted by Developer or a Vertical Developer who performs 
Construction Work on the Project. 

F. "DDA" means that ce:rtain Disposition and Development Agreement between 
Developer and the City and County of San Francisco, acting by and through the 
San Francisco Port Commission. 

G. "Disadvantaged Worker" means a local resident, who (i) resides in a census tract 
within the City with a rate of unemployment in excess of 150% of the City 
unemployment rate; or (ii) at the time of commencing work on a covered prqject 
has a household income of less than 80% of the AMI, or (iii) faces or has · 
overcome at least one of the following barriers to employment: being homeless; 
being a custodial single parent; receiving public assistance; lacking a GED or high 
school diploma; participating in a vocational English as a second language 
progr~m; or having a criminal record or other involvement with the criminal 
justice system. 

H. "Developer" has the meaning set forth in the DDA, including any successor 
during the term of this ~ocal Hiring Agreement. 
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I. "Development Parcel" has the meanin~ set forth in the DOA. 

J. "Excess Credit Hours" shall mean the number of Construction Work Hours 
performed within a trade by Local Residents or Apprentices, ·as applicable, on a 
Construction Work that exceed the obligations set forth in Section 1.3. 

K. "Horizontal Improvement" has the meaning set forth· in the ODA. 

L. "Job Notification" means the written notice of any Hiring Opportunities from 
Contractor to CityBuild. Cc;mtractor shall provide Job Notifications to CityBuild 
with a minimum of3 business days' notice. 

M. "Local Resident" means an individual who is domiciled, as defined by Section 
349(b) of the California Election Code, within the City at least seven (7) days 
prior to commencing work on a portion of the Project. · 

N. "Non-Covered Construction Work" means any construction work not covered by 
the San· Francisco local Hiring Policy and the construction of any tenant 
improvements within a leased premises comprised of less than 15,000 square feet 
in floor area. · · 

0. "Parcel Lease" has the meaning set forth in the DDA. 

P.- "Phase" has the meaning set forth in the.ODA. 

Q. "Project Site" has the meaning set forth in the ODA. 

R. "Specialized Trades" means a list of trades designated as "Specialized Trades" 
published by OEWD for which the local hiring requirements of the Policy will not 
apply. · 

S. "Targeted Worker" means any Local Resident or Disadvantaged Worker. 

T. "Vertical ODA" has the meaning set forth in t_he DDA. 

U. "Vertical Developer" has the meaning set forth in the DDA. 

V. "Vertical Improvement" has the meaning set forth in the DDA. 

1.3 LOCAL HIRING PARTICIPATION 

A. The Contractor will work with OEWD's CityBuild Program to achieve the 
following employment participation· levels for all Construction Work: 

I. Total Construction Work Hours By Trade. For all contracts for 
Construction Work, the mandatory partic;:ipation level in terms of 
Construction Work Hours within each trade to be performed by Local 
Residents is 30%, "'.ith a goal, which is not mandatory under this 
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-- -- ···agreement, of no less"than TS% ·ofCon"stru·ctiori Work Hours· within each 
trade to be perfonned by Disadvantaged Workers. 

2. Apprentices. For all Construction Work, at least 30% of the Construction 
Work Hours performed by apprentices within each trade is required to be 
performed by local residents. OEWD has a goal of 50%, which is not 
mandatory under this agreement, and OEWD will work with contractors to 
look for feasible opportunities by trade ~o achieve the 50% goal. Where 
the candidate pool at.a.given time includes both apprentices referred by 
CityBuild and other apprentices, Contractors, shall undertake reasonable 
efforts to interview the apprentices referred by CityBuild first. This Local 
Hiring Agreement also establishes a goal, which is not mandatory under 
this agreement, of no less than 15% of Construction Work Hours 
performed by apprentices within each trade to be perfonned by 
Disadvantaged Workers. 

3. Out-of-State Workers. For all Construction Works,_ Construction Work 
Hours performed by residents of states other ihan California will not be 
considered in calculation of the number of Construction Work Hours to 
which the local hiring requirements apply. Contractors and Subcontractors 
shall report to OEWD the number of Construction Work Hours performed 
by res~~e~ts of states other than California. 

B. Pre-construction or other Local Hire Meeting. Prior to commencement of 
construction on Construction Works, Contractor and. its Subcontractors whom 
have been engaged by contract and, identified in the forms required under Section 
1.6 below as contributing toward the mandatory local hiring requirement, shall 
attend a preconstruction or other Local Hire meeting convened by OEWD staff. 
Representatives from Contractor and the Subcontractor(s) who attend such pre
construction or other Local Hire meeting will have hiring authority. OEWD shall 
approve applicable Construction Work-specific Specialized Trade exemptions, ht 
addition to the list of trades designated by OEWD as Specialized J'rades in 
accordance with the Section 82.5 of the Policy, during such meeting. Contractor 
and its Subcontractors who are engaged after the commencement of construction 
shall attend a future preconstruction meeting or meetings as mutually agreed by 
Contractor and OEWD staff. 

C. 

D. 

The Policy does not limit Contractor's or its Subcontractors' ability to assess 
qualifications of prospective workers, and to make final hiring and retention 
decisions. In no event shall hiring preferences required hereunder prevent 
Contractor's or its Subcontractors' ability to comply with applicable labor 
agreements or union dispatch procedures. No provision of the Policy shall be 
interpreted so as to require a Contractor or Subcontractor to employ a worker not 
qualified for the position in question, or to employ any particular worker. 

Tenant Improvements. All future tenant improvements perfonned within a 
Construction Work subsequent to any initial tenant improvements within such 
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Construction Work ("Subsequent Tenant Improvements") shall not be subject to 
the mandatory participation levels set forth in subsection A above. With respect 
to Subsequent Tenant Improvements, Contractor or Subscontractor, as applicable, 
are required only to make good faith efforts to hire Local Residents and 
Disadvantaged Workers to perform construction work for Subsequent Tenant 
Improvements. Good faith efforts shall include Contractor's or Subconstractor's, 
as applicable, anendance at a pre-construction or other Local Hire meeting, 
requesting to connect with potential workers throug~ Citybuild, considering 
Targeted Workers provided by CityBuild and submining, Local Hiring Forms I 
and2. · · 

1.4 COMPLIANCE WITH PARTICIPATION OBLIGATIONS CITYBUILD 
WORKFORCE DEVELOPMENT PROGRAM: EMPLOYMENT NETWORKING 
SERVICES ' 

A.. OEWD administers the CityBuild Program. CityBuild shall be the primary 
resource for Contractor and Subcontractors to use to meet Contractor's local 
hiring requirements under the Policy. CityBuild has two main goals: 

I. Assist with local hiring-requirements under the Pol icy by connecting 
Contractor and Subcontractors with qualified journey-level, apprentice, 
amJ pre-~pprentice local residents. 

2. Promote training and employment opportunities for disadvantaged 
workers of all ethnic backgrounds and genders in the construction work 
force. 

B. Where Contractor's or its Subcontractors' preferred or preexisting hiring or 
staffing procedures or labor agreements for a Construction Work do not enable 
Contractor to satisfy the local hiring requirements of the Policy, the Contractor or 
Subcontractor shall use other procedures to identify and retain Targeted Workers, 
including the following: 

. . 
I. Requesting to connect with workers through CityBuild, with qualifications 

described in the request limited to skills directly related to performance of 
job duties. 

2. Considering Targeted Workers networked through·CityBuild within three. 
business days of the request and who meet the qualifications described in 
the request. Such consideration may include in-person interviews. All 
workers networked through CityBuild will qualify as Disadvantaged 
Workers under the Policy. Neither Contractor nor its Subcontractors are 
required to make an independent determination of whether any worker is· 
"disadvantaged" as defined in the Policy. 

C. Basis of Compliance: 
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I. With regard to Horizontal Improvements, OEWD shall determine 
compliance with this Agreement for each trade on a Phase by Phase basis. 
OEWD shall measure compliance by dividing-the number of Construction 
Work Mours performed by Local Residents or Apprentices, as applicable, 
within a trade by the total number of Construction Work Hours performed 
within the same trade on the Horizontal Improvements within a Phase. 

2. 

In lieu of a Phase by Phase basis, Developer may determine that it can best 
achieve compliance with this Local Hire Agreement on a Prqject-wide 
basis, and may elect to comply on ·a Project-wide basis by delivering 
notice to OEWD and the Port of such election during the submission of 
the penultimate ~hase Submittal. After such election, compliance shall be 
established upon the completion of the Project. In each case, once 
compliance is established, any Excess Credit Hours shall be confirmed by 
OEWD and shall be available for Developer, provided developer remains 
a Giants Affiliate, as defined in the DDA, to use to offset shortfalls in the 
same trade elsewhere on the· Project Site, provided, however that Excess 
Credits may only be transferred to Horizontal Improvements that complied 
with the procedures set forth in Sections 1.38, 1.4B and 1.6 and at 
completion are still short of attaining the particiapation levels set forth in 
Section 1.3A. 

With regard to Vertical lmprovements,OEWD shall determine compliance 
with this Agreement for each trade on an individual Vertical Improvement 
basis. OEWD shall measure compliance by dividing.the number of 
Construction Work Hours performed by Local Residents or Apprentices, 
as applicable, within a trade by the total number of Construction Work 
Hours performed within the same on the Vertical Improvement. In li~u of 
an individual Vertical Improvement basis, Developer may det~rmine that 
it can best achieve compliance with this Local Hire Agreement on a Phase 
by Phase basis, and may elect to comply on a Phase by Phase basis by 
delivering notice to OEWD and the Port of sue~ election during the 
submission of a Phase Submittal. After such election, compliance shall be 
established upon the completion of the.Phase, as applicable. In each case, 
once compliance is established, any Excess Credit Hours shall be 
confirmed by OEWD and shall be available to the Vertical Developer of 
the Vertical Improvement that generated such Excess Credit Hours, to 
transfer to another Vertical Developer, provided that such Vertical 
Developer is a Giants Affiliate, as defined in the DDA, to offset shortfalls 
in the same trade on a Vertical Improvements elsewhere on the Project 
Site, provided, however that Excess Credits may only be transferred to 
Vertical Improvements that complied with the procedures set forth in 
Sections 1.38, 1.4B and J .6 and at completion are still short of attaining 
the particiapation levels set forth in Section 1.3A. 

1.5 WAIVER FROM LOCAL HIRING REQUIREMENTS 
! 
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A. Contractor or the Subcontractor may·request waivers as follows: (I) Requests for-

.. 

waivers based on Specialized Trades or other non-availability of workers 
(subsection I); and (2) other requests for waivers,. which may may be considered 
as conditional waivers by OEWD in its discretion, or based on credit for Non
Covered Construction Work or other construction work specified in subsection 3, 
and/or participation in the programs described in subsections 4 and 5 below or 
altemat~ve programs identified by OEWD (subsection 2). 

I. 

. 2. 

Specialized Trades and Other Non-Availability Waivers: Specialized-
Trades are exempt from local hiring requirements and established in : , 
accordance~ith Section I .3(8). OEWD shall grant waivers based on a 
Specialized Trades exemption, provided that (a) the Specialized Trade 
appears on OEWD's approved list or has been approved as a Construction 

· Work-specific Specialized Trade exemption, and (b) notwithstanding the 
exemption, Contractor and its Subcontractors have reported to OEWD for' 
its records any Construction Work Hours utilized in each designated 
Specializ~d Trade and in each OEWD-approved Construction Work
specific Specialized Trade. As·ofthe date of this Agreement, Specialized 

··Trades include any marine diving, underwater, or marine-related· pile- . 
driving work, helicopter pilot, crane operators and oilers~ boat, barge, 
dredge, and/or floating equipment operators, deck engineers, oilers, . 
tunnel/underground work performed by operating engineers and laborers, 
lineman/cable splicer, stainless steel welders, ironworke~ connectors and . 
millwrights. 

In addition to Spec_ialized Trades, Contractor or Subcontractor may from 
time to time seek a waiver based on non-availability of workers in one or 
more other trades ("Non-availability Waiver"). OEWD may apply any 
Ex.cess Credit Hours ( on a I: I basis of Excess Credit Hours to shortfall 
hours) to address any shortfalls identified with respect to a completed 
Construction W<:>rk that would othenvise be entitled to request a Non
availabilty Waiver under this subsection. At OEWD's discretion, Excess 
Credit Hours may be allocated anywhere within the Project Site, and to 
either the same or a different trade. Once Excess Credit Hours are r: 
allocated by OEWD such Excess Credit Hours shall no longer be available 
to Developer elsewhere on the Project Site. OEWD shall grant a Non
Availability Waiver pursuant to this subsection regardless of whether 
Excess Cred_it Hours are available to address any shortfall in a trade-'s 
Construction Work Hours with respect to a Construction Work, provided 
that Contractor or Subcon~ractor has submitted evidence of compliance 
with the procedures set forth in Sections 1.38, 1.4B and 1.6 . 

Other Non-Compliance and Corrective Action Plan. In the event 
Contractor or Subcontractor fails to meet the requirements of Section 1.3 
on a basis other than as set forth in subsection 1,-0E WD may, in its 
discretion, negotiate a Corrective Action Plan with the Contractor or 
Subcontractor. The Corrective Action Plan may include a conditional 
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3. 

4. 

5. 

waiver that allows the Contractor or Subcontractor to avoid financial 
penalties. In determining whether to approve the waiver, O~WD may 
establish alternative means to achieve the participation levels set forth in 
Section 1.3, including, but,not limited to, credit accumulated pursuant to 
subsection 3 or participation in the programs specified in subsections 4 
and 5. '-

Credit for Hiring on Non-Covered Construction Work. Contractor and its 
Subcontractors may accumulate credit hours for hiring Targeted Workers 
cin Non-Covered Construction Work or on other construction work for 
which for which the Contractor has exceeded project goals in the nine
county San Francisco Bay Area and apply those credit hours to contracts 
for Construction Work to meet the mandatory local hiring requirement. 
For hours performed by Targeted Workers on Non-Covered Construction 
Work, the hours shall be credited toward the local hiring requirement for 
the Contract provided that: 

a. . the Targeted Workers are paid the prevailing wages or union scale 
for work on the Non-Covered Construction Work; and 

b. such ~redit hours shall be committed to by the Contractor on future 
projects to satisfy any short fall the Contractor may have on a 
·construction Work. Such commitment shall be in writing by the 
Contractor, shall extend for a period of time negotiated between 
the contractor and OEWD, and shall commit to satisfying any 
assessed penalties should Contractor fail to achieve the required 
credit hours. 

Sponsoring Apprentices. Contractor or a Subcontractor may agree to 
sponsor new apprentices in trades in which noncompliance is likely and 
retain those apprentices for the period of Contractor's or a Subcontractor's 
work on the Construction Work, provided that OEWD verifies with the 
California Department of Industrial Relations that the new apprentices are 
registered and active apprentices. Contractor will be required to write a 
sponsorship letter on behalfofthe identified candidate to the appropriate 
Local Union and will make the necessary arrangements with the Union to 
hire the candidate as soo~ 'as s/he is indentured. 

Direct Entry Agreements. OEWD is authorized to negotiate and enter into 
direct entry agreements with apprenticeship programs that are registered 
with the California Department of Industrial Relations' Division of 
Apprenticeship Standards. Contractor may avoid assessment of penalties 
for non-compliance with the Policy by Contractor or Subcontractor hiring 
and retaining app~ntices who are enrolled through such direct entry 
agreements. Contractor may also utilize OEWD-approved organizations 
with direct entry agreements with Local Unions, such as Helmets to 
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Hardhats, to hire and retain Targeted Workers. Such exception from 
assessments of penalties is subject to review and approval by OEWD. 

1.6 LOCAL HIRING FORMS 

A. The Contractor shall provide CityBuild with information about the Contractor's 
employment needs under the Contract for each Const~ction Work by utilizing the 
City's online Project Reporting System ("PRS"}. Contractor shall submit the 
following forms, as applicable, to OEWD: 

· 1. Form I: Local Hiring Workforce Projection. This Form 1 shall be initially 
submitted prior to the start of construction and updated quarterly ~y the 
Contractor until all subcontracting is completed. 

2. Form 2: Local Hiring Plan. For Construction Works estimated-to cost 
more than $1,000,000, Contractor shall prepare and submit to Contracting 
City Agency and OEWD for approval a Local Hiring Plan for the 
Construction Work using OEWD Form 2. Form 2 shall be initially 
submitted prior to the start of construction and updated quarterly by the 
Contractor until all subcontracting is completed.- Upon commencement of 
work, Cootractor and its Subcontractors may.sub~it Job Notifications to 
CityBuild to connect with local trades workers. 

3. Form 3: Intentionally Omitted. 

4. Form 4: Waivers. To be completed by Contractor in the event that 
Contractor or a Subcontractor believes the local hiring requirements 
cannot be met. Refer to Articles 1.4 and 1.5 for more information 
regarding such waive~. 

1. 7 ENFORCEMENT, RECORD KEEPING, NONCOMPLIANCE AND PENAL TIES 

A. Subcontractor Compliance. Each Contractor and Subcontractor shall ensure that 
all Subcontractors agree to comply with applicable requirements of this Local 
Hiring Agreement. All Subcontractors perfon:ning construction work on the 
Construction Work shall be responsible for complying with the recorgkeeping and· 
reporting requirements set forth in this Local Hiring Agreement. 

B. Recordkeeping. Contractor and each Subcontractor shall keep, or cause to be 
kept, for a period of four y~ars from the date ofSubst~ntial Completion of the 

. Construction Work, certified payroll and basic records, including time cards, tax 
forms, and superintendent and foreman daily logs, for all workers within each 
trade performing work on the Construction Work. 

1. Such records shall include the name, address and social security number of 
each worker who worked on the Construction Work, his or her 
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classification, a general description of the work each worker performed 
each day, the apprentice or journey-level status of each worker, daily and 
weekly number of hours worked, the self-identified race, gender, and 
ethnicity of each worker, whether or not the worker was a local resident, 
and the referral source or method through which the contractor or 
subcontractor hired or retained that worker for work on the Construction 
Work (e.g., core workforce, name call, union hiring hall, CityBuild 
referral source, or recruitment or hiring method). 

2. Contractor and Subcontractors may verify that a worker is a Local 
Resident by following OEWD's domicile policy .. 

3. All records described in this subsection shall at all times be open to 
inspection and examination by the duly authorized officers and agents of 
the City, including representatives of the OEWD. 

C. Reporting. Contractor shall submit certified payrolls to the City electronic.ally 
using the Project Reporting System. OEWD and will monitor compliance with the 
Policy electronically. 

D. Monitoring. From time to time and in its sole discretion, OEWD may monitor and 
investigate compliance of Contractor and Subcontractors working on a 
Construciion Work with requirements of this Local Hiririg Agreement and the 
Policy. Contractor shall allow representatiyes ofOEWD, in the performance of its 
duties, to engage in random inspections ofa Construction Work. Contractor and 
all Subcontractors shall also allow representatives ofOEWD to have access to 
employees of Contractor and Subcontractors and the records required to be{ 
maintained under this Local Hiring Agreement. 

E. Noncompliance and Penalties. Failure of Contrac;tor and/or its Subcontractors to 
comply with the requirements of this Local Hiring Agreement and the.obligations 
set forth in the Local Hiring Plan may subject Contractor to the consequences of 
noncompliance, including but not limited to the assessment of penalties if a 
waiver is not granted. The assessment of penalties for noncompliance shall not 
preclude the City from exercising any other rights or remedies to which it is 
entitled. 

a. Penalties Amount. Any Contractor or Subcontractor who fails to satisfy 
Local Hiring Requirements of this agreement applicable to Construction 
Work Hours performed by Local Residents and who does not receive a 
waiver shall forfeit to the City, and, in the case of any Subcontractor so 
failing, the Contractor and Subcontractor shall jointly and severally forfeit 
to the City, an amount equal to the journeyman or Apprentice prevailing 
wage rate, as applicable, with such wage as established by the Board 9f 
Supervisors or the California Department of Industrial Relations under 
subsection 6.22(e)(3) of the Administrative Code, for the primary trade 

. . 
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used by the Contractor or Subcontractor on the Construction Work for 
each hour by which the Contractor or Subcontractor fell short of the Local 
Hiring Requirement. The assessment of penalties under this 
subsection shall not preclude the City from exercising any other rights or 
remedies to which it is entitled under this agreement. 

b. Assessment of Penalties. OEWD shall determine whether a Contractor 
and/or any Subcontractor has failed to comply with the Local Hire 
Requirement. If after cond~cting an investigation, OEWD determines that 
a violation has occurred, OWED shall provide Contractor or 
Subcontractor, as applicable, notice of such failure and provide such entity 
a reasonable opportunity to cure its failure. If such entity does not cure 
such failure, OEWD shall issue and serve a~ assessment of penalties to the 
Contractor and/or any ·subcontractor that sets forth the basis of the · 
assessment and orders payment of penalties in the amounts equal to the 
journeyman or apprentice prevailing wage rates, as applicable, for the 
primary trade used by the Contractor or SubcontractQr on the Construction 
Work for each hour by which the Contractor or Subcontractor fell short of 
the Local Hiririg Requirement. Assessmenfofpenalties under this 
subsection shall be made only upon an investigation by OEWD and upon 
written notice to the Contractor or SubcQntra~tor identifying the grounds 
for the penalty and pro~iding the Contractor or Subcontractor with the 
opportunity to re~pon~ -pur-suant to the recours~ pr9ce_dures prescribed in 
this agreement. · · 

c.· Recoune Procedure. If the Contractor or Subc~ntractor disagrees with 
the assessment of penalties, then the f~llowing procedure applies: 

i. 

. . 

. The Contractor or Subcontractor may request a hearing in writing 
within 15 days of the date of the final notification of assessment. 
The request shall be directed to the City Controller. Failure by the 
Contractor or Subcontractor to submit a timely, written request for 

. a hearing shall constitute concession to the assessment and the 
forfeiture shall be deemed final upon expiration of _the 15-day 
period. The Contractor or Subcontractor must exhaust this 
administrative remedy prior to commencing further legal action. 

ii. Within 15 days of receiving a proper request, the Controller shall 
appoint a hearing officer with knowledge and not less than five 
years' experience in labor law, and shall so advise the enforcing· 
official and the Contractor or Subcontractor, and/or their respective 
counsel or authorized representative. 

iii. The hearing officer shall promptly set a date for a hearing. The_ 
hearing must commence within 45 days of the notification of the 
appointment of the hearing officer and" conclude within 75 days of 
such notification unless all parties agree to an extended period. 
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iv. Within 30 days of the conclusion of the hearing, the hearing officer 
shall issue a written decision affirming, modifying, or dismissing 
the assessment. The decision of the hearing officer shall consist"of 
findings and a determination. The hearing officer's findings and 
determination shall be final. 

v. The Contractor or Subcontractor may appeal a final determination 
under this by filing jn the San Francisco Superior Court a petition 
for a writ of mandate under California Code of Civil Procedure 
Section 1084 et seq., as applica~le and as may be amende~ from 
time to time. 

1.8 COLLECTIVE BARGAINiNG AGREEMENT 

Nothing in this Local Hiring Agreement shall be interpreted to prohibit the continuation 
of existing workforce training agreements or to interfere with consent decrees, collective 
bargaining agreements, project l_abor agreements or existing employment contracts 
(Collective Bargaining Agreements") .. In the event of a conflict between this Local Hiring 
Agreement and a Collective Bargaining Agreement, the terms of the Collective 
Bargaining Agreement shall supersede this Local Hiring Agreement. 

1.9 DURATION OF THIS AGREEMENT 

This Local Hiring Agreement shall be in full force and effect throughout the term of the 
Contract. Upon expiration of the Co~tract, or its earlier termination, this Local Hiring 
Agreement shall terminate and it shall be of no further force and effect on the parties 
hereto. 

1.10 NOTICE 

All notices to be given under this-Local Hiring Agreement shall be in writing and sent by: 
certified mail, return receipt requested, in which case notice shall be deemed delivered 
three (3) husiness days after deposit, postage prepaid ·in the United States Mail, a · 
nationally recognized overnight courier, in which case notice shall be deemed delivered 
one (1) business day after deposit with that courier, or hand delivery, in which case notice 
shall be deemed delivered on the date received, all as follows: 

JftoOEWD: 

Ifto CityBuild: 

OEWD 
1 South Van Ness 5th Fl. San Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, 
ken.nim@sfgov.org 

CityBuild Compliance Manager 
OEWD, 1 South Van Ness 5th Fl. 
San Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, 
ken.nim@sfgov.org 
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lfto Port: 
Attn: 

Ifto Developer: 
Attn: 

lfto Vertical Developer: 
Attn: 

If to Contractor: 
Attn: 

If to Subcontractor: 
Attn: 

Any party may change its address for notice purposes by giving the other parties notice of 
its new address as provided. herein. A "business day" is any day other than a Saturday, 
Sunday or a day in which banks in San Fran~isco, California are authorized to close. 

Notwithstanding the forgoing, any Job Notification or any other reports reqµired of 
Contractor under this Agreement (collectively, "Contractor Reports") shall be delivered to 
the address of OEWD pursuant to this Section via first class mail, postage paid, and such 
Contractor Reports shall be deemed delivered two (2) business days after deposit in the mail 
in accordance with this Subsection: 

1.11 ENTIRE AGREEMENT 

This Local Hiring Agreement and the Transaction Documents contain the entire 
·agreement between the parties to this Local Hiring Agreement and shall not be modified 
in any manner exc~pt by an instrument in writing executed by the parties o~ their 
respective successors in interest. This Local Hiring Agreement shall inure to the benefit 
ofand be binding on the parties and their respective successors and assigns. lfthere is 
more than one party comprising Contractor, their obligations shall be joint and several. 

1.12 SEVERABILITY 
' ' 

If any term or provision of this Local Hiring Agreement shall, to any extent, be held 
invalid or unenforceable, the remainder of this Local Hiring Agreement shall not be 
affected. 

1.13 COUNTERPARTS 

This Local Hiring Agreement may be executed in one or more counterparts. Each shall be 
deemed an original and all, taken together, shall constitute one and the same instrument. 

1.14 HEADINGS 
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Section titles and captions contained in this Local Hiring Agreement are inserted as a 
matter of convenience and for reference and in no way define, limit, extend or describe 

· the scope of this Local Hiring Agreement or the intent of any of its provisions 

I.IS GOVERNINGLAW 

This Local Hiring Agreement shall be governed and construed by the laws of the State of 
California. and interpreted consistent with the requirements of Chapter 82. 
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
OEWDFORM1 

CONSTRUCTION CONTRACTS 

FORM 1 : LOCAL HIRING WORKFORCE PROJECTION 

Project 
Contractor: ____________ Name: 

The Contractor must complete and submit this l.ocal Hiring Workforr:e Proiec:tion (Form I) prior to the start of construction and 
quarterly until all subcontracting is complete. The Contractor must include information regarding all of its Subcontractors who will 
perform construction work on the project regardless of Tier and Value Amount. 

Will you be able to meet the mandatory Local Hiring Requirements? 

D \'ES (Please prf111ide information/or all t'Ontra£1ors performing construcdon work In Table I below.) 

D NO (Plea.'re complete Table I below and Form 4: Condltlonal Wail-en.) 

INSTRUCTIONS FOR COMPLETING TABLE I: 
I. Please organize the contractors· information based on their Trade Craft work. 
2. For contractors performing work in various Trade Craft, please list contractor name in each Trade Craft (i.e. ff Contractor 

X will pe,:form lll'o trades. list Contractor X under two Trade categories. I 
3. If you anticipate utilizing apprentices on this project, please note the requirement that 30% of apprentice hours must be 

performed by San Francisco residents. 
4. Additional blank form is available at our Website: www.wor'5-forcedevelopsf.org. For assistance or questions in 

completing this form, contact ( 415) 701-4894 or Email @ Local.hire.ordinance@sfgov.org. 

TABLE I: WORKFORCE PRO,JECTION 

Est. Total Est. Total Est. Total 

Trade Craft Contractor Work l..ocal Local 
List contractors ~ Trade Craft Work Work Houn · Houn Hours% 

Example: Laborer Contractor X Journe'Y 800 250 31% 
Annrenti,-e 200 100 SO% 

Example:laborer Contractor )' Journl!I' 500 100 20% 
Annrentic:e 0 0 0 

~"ample: TOTAL LABORER 
JourneY 1300 350· 27% 

Annrentic:e 200 100 50•1. 

Example: TOTAL 1500 450 309/4 

Journey 
I Apprentice 

· Jouney 

Apprentice 

Journey 
-, 

' Apprentice 
DISCL4/MER: I/the TtJtal Work Hours for a Trade Craft are less than 5% of the Total Con.,truction Work /lours, the Trade Craft is e.tempt from the 
Mandatory Requirement. Sub.requent(v, if the Trade Craft exceeds 5% of the Total Construction Work Hours at any time during the project, the Trade 
Craft is subject to the Mandatory Requirement._ 

Name of Authorized Representative Signature Date Phone Email 
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. 
CITY AND COUNTY OF SAN FRANCISCO - . 

LOCAL HIRING PROGRAM 
OEWDFORM2 

CONSTRUCT/ON CONTRACTS 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM ----~ 

Contractor: 

FORM 2: LOCAL HIRING PLAN 
Project 

_____________ Name: 

If the Estimate for thi~ Project exceeds $1 million, then Contractor must submit a Local Hiring Plan using this Form. 2 
through the City's Project Reporting System. Form 2 shall be initially submitted prior to the start of construction and 
include all known subcontractors. Contractor shall update this Form 2 quarterly as subcontractors are identified and 
shall continue with updates until all subcontracting is complete. The OEWD-approved t,ocal Hiring Plan will be a 
Contract Document and·will be the basis for determining Contractor's and its Su~contractors' compliance with the 

· local hiring requirements. Any OEWD-approved Conditional Waivers (Form 4) will be incorporated into the OEWD
approved Local Hiring Plan. 

,. 
COMPLETE AND SUBMIT A SEPARATE FORM 2 FOR EACH TRADE THAT WILL BE UnLIZED ON THIS PROJEa. 

INSTRUCTIONS: 
1. Please complete tables below for Contractor and all Subcontractors that will be contributing Construction 

Work Hours to meet the Local Hiring RequirefY!ent. · 
2. Please note that a Form 2 will need to be developed and approved separately for each trade craft that will be 

utilized on this project. 
3. If you anticipate utilizing apprentices on this project, please note the requirement that 30% of apprentice 

hours must be performed by San Francisco residents. 
4. The Contractor and each Subcol)tractor identified in the Local Hiring Pli[in must sign this form before it will be 

considered for approval by OEWD. . 
S. If applicable, please attach all OEWD-approved Form 4 Conditional Waivers. 
6. Additional blank form is available at our Website: www.workforcedevelopsf.org. For assistance or questions in 

completi~g this form, contact (415) 701-4894 or Email @ Local.hire.ordinance@sfgov.org. 

LISI Trade Crall .-4dd 1111/llffll.'al val11ff from Form I: Local Hirin11 Workforu Prolecdon and Ina t In tlte table Hluw. · 

Total Work Total Loc:al Local Work 
Total TotalLoall Loc:al . 

: Tl"lldeCnft Apprentice Apprentice Apprentice 
Honn Work Hours Honn% WorkHonrs WorkHonrs WorkHoars% 

Example: ~obun,r 1500 450 3"'6 200 100 SO% 

List all f.'Olltractors f.'Olltriblltinll to the Constrllct/on Work HOllrs to meet the Local Hirln11 Reo11irnnmts for tlte aboVf! Trade Cran 

· Coatnctor and Loeal Local Total Local Start Namberof *Contractor 
Autlloriml Represnita~e Jonmey Apprentice Work Date Workln1 Slaaature 

Honn Hoon Hours Days 

Contractor X 
250 100 350 3125/13 60 Joe Smith 

Joe Smith 

Contractor Y 
100 0 100 5/25113 30 Michael Lee, 

Michael Ltt 

•we tlte 11nt1erslgntd, hm av{md form 2 and llfm: 1a detlVt!r rte hwa set @ab tn tflls dngune,,1. 
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

FORM 4: WAIVERS 

Contractor: _____________ Project Name: 

LOCAL HIRING PROGRAM 
OEWDFORM4 

CONSTRUCTION CONTRACTS 

Upon approval from OEWD, Contractors and Subcontractors may use one or more of the following pipeline and retention compliance mechanisms 
to receive a Conditional Waiver from the Local Hiring Requirements on a project-specific basis. Conditional Waivers must be approved by OEWD. If 
applicable, each subcontractor must submit their individual Waiver request to OEWD and copy their Prime Contractor. · · 

TRADE WAIVER INFORMATION: Please provide information on the Trades you are requesting Waivers for: 

. 
Est. Total 

Projected . Est. Total 
Projected 

Deficient Deficient 
Laborer Trade Craft Work Laborer Trade Craft Work 

. Hours Local Work 
Hours 

Local Work 
Hours Hou.rs 

1. 3. 

2. 4. 

Please dledr any of the following Waivers and complete the appropriate ~s /or approval: 

D 1. SPECIALIZ~D TRADE~ D z. SPONSORING APPRENTICES D 3. CREDIT FOR NON-COVERED·PROJECJS 

1. 

2. 

3. 

SPECIALIZED TRADES: Will your firm be requesting Waivers for "Specialized Trades" designated by OEWD and listed I Oves I ·oNo on OEWD's website or project-specific Specialized Trades approved by 0EWD during the bid period? 

Please CHECK off the following Speclallzed Trades you are claiming for Condition Waiver: 

D MARINE PILE DRIVER OHELICOPTER, CRANE, OR DERRICK ~RGE OPERATOR D1RONWORKER CONNECTOR 

D STAINLESS STEEL WELDER DuNNEL OPERATING ENGINEER OELECTRICAL UTILITY LINEMAN DMILLWRIGHT 

D TRADE CRAFT IS LESS THAN ~" OF TOTAL WORK HOURS. LIST: 

a. List OEWD-approved project-specific Specialized Trades aooroved during the bid period: I 

I OEWD APPROVAL: I I Yes I I No I OEWD S11nature: 

SPONSORING APPRENTICES: Will you be able to work with OEWD to sponsor an 0EWD-specified number of new 
apprentices in the agreeable trades into California Department of Industrial Relations' Division of Apprenticeship Oves D·No 
Standards approved apprenticeshio oro11:rams? 
PLEASE PROVIDE DETAILS: Est. #of Est Total Work . Sponsor Unlon(Ves If Yes, Est. Start Est Duration of Hours 
Construction Trade Positions /No) Local# Date Working Days Performed 

y= N 

y N 
;:::: 

OEWD APPROVAL: I Ives I No I OEWD Signature: 

CREDIT for HIRING on NON-COVERED PROJECTS: If your firm cannot meet the mandatory local hiring requirement, 
will you be requesting credit for hiring Targeted Workers.on Non-covered Projects? 

PLEASE PROVIDE DETAILS: 

Labor Trade,· Position, or Title 

' ·, 

I Journey 

I Apprentice 

Est.# of Est Total 
Off-site Work Hours 
Hires Performed Offsite Project Name 

' 

I Dves I ONo 

Project Address 



DDA Exhibit B6 - B 

Local Business ~nterprise (LBE) Utilization Program. 

The development plan·for _Mission Rock under the Transaction Documents provides for the 
development of a new mixed-use neighborhood composed of commercial/office, retail, garage, 
market rate and affordable residential uses and major new and expanded parks. This Workforce 
Development Plan sets forth the activities.Developer and Vertical Developer shall undertake, and 
require their Contractors, Consultants, Subcontractors, Subconsultants, and Commercial Tenants, 
as applicable, to undertake, to support local business enterprises·in both the construction and 
operations phases of the Project, as set forth in this Exhibit 86-8.' 

. .The Port and Developer shall enter into the DDA which will provide for the development 
of the Project in a series of Phases. hi connection with the DDA, the Port and the Developer \\'.ill 
el"!ter into a Master Lease providing Developer the right to construct Horizontal Improvements 
within the Project. Developer.will enter"into contracts \Vith Contractors an~ Consult~nts to. 
construct all Horizontal lmprovei:nents allowed under the Master Lease. 

· Developer will submit Phase Submittals to the Port pursuant to the Transaction Documents. 
Following each Phase Approval, the Port will authorize the Chief Harbor Engineer to issue Port 
permits necessary for Developer to begin to construct Horizontal Improvements in accordance with 
the DDA and the·Mastcr Lease. Upon .exercis·e of an Option _in accordance with the DDA, the Port 
wiil convey·each D~velopment Parcel through Parcel Leases.to a Vertical Developer. A Vertical 
Developer will enter.into contracts with Contractors.and Consultants to construct the Vertical 
Improvements, including residential and commercial improvements, in accordance with the Parcel 
Lease and Vertical DDA. Upon completion of the Vertical Improvements, the applicable Parcel 
Lease, bel\veen t~e Port and the Vertical Developer,-shall govern-the operati~n and use oFthe 

·vertical Improvements. · 

The foregoing summary is provided for convenience and for informational purposes only. 
In case of any contlic~, the provisions of the DDA and each Vertical DDA shall con~rol. 

.... 

1 Any capitalized term used in this Exhibit B6-B, including its Attachments, that is not defined herein, or in such 
Attachments. or in the referenced Administrative Code Sections, shall have the meaning given to such term in the 
DDA. . 
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LBE Utilization Plan. 

Developer, with respect to Horizontal Improvements, shall, and the Vertical 
Developer, with respect to each Vertical Improvement, shall comply and require their 
respective Contractors and Consultants to comply with the Local Business Enterprise 
Utilization Plan (the "LBE Utilization Plan") set forth in Attachment A hereto. The Port 

-------,,,shall cause {iJ"Developer, pursuant to lite DDA anifl~laster Lease, to comply w1Ufll'ie P"'iac:n ________ _ 
by including such 'requirements as a material term in the DDA and Master Lease applicable 
to all phases of Horizontal Improvements and (ii) each Vertical Developer to comply with 
the Plan by including such requirements as a material term in the V-DDA and Parcel Lease 

. applicable to each Vertical l_mprovement. The Port and Developer-will seek to. whenever 
. practicable, engage contracting teams to reflect the diversity of the City and-include 
participation of both businesses and.residents from the City's most disadvantaged · 
communities including, but not limited to the Bayview/1 lunters Point, Chinatown, Mission, 
~o_uth <?.f Market, T,en~erloin, Visitacion Valley 11nd Western Addition neighborh(?ods. 

Compliance with the construction requirements of the LBE Utilization Plan for · 
Horizontal Improvements shall be determined on a Phase by ·Phase basis. Compliance will 
be measured by dividing ttie cost of all Contracts for a Phase of Horizontal Improvement 
a~\'.arded to LBE Prime Contractors, Subcontractors, Prime Consultants or Subconsultants 
divided by the total cost of al I Contracts-awarded to Prime Contractors, Subcontractors, 
_P~ime Consultants or Subconsultants for such Phase of Horizontal lmp~ovemcnt. If 
. Developer exceeds the goals set forth in the· LBE Utilization Plan with respect to an 
individual Horizontal Improvement, Developer may, at its option, allocate.such .excess,' 
subject to terms outlined below. towards the compliance of another Horizontal Improvement 
within the Project Site, subject to the requirements of Attachment A. Notwithstanding · 

----~==----===anything:10-::ibe=1mntr-aryfDeve ioper-=may:.:-at=its=electi·on;:.req1:1 ire:that-=eompl-ianGe·:be--- -==·=-c-_:.::::::-:.=..:=::..:· :c=:c..:-::· 

~ ---· · -- ... · .... -dei:errniiiec:l'ori_. aProject~viae ba~is"by-giving nolic"e·tc>"CMD ·aM ll'ie Potforsuch · elc=ctio,r -·: .. · · 
during the subm_ission·o_fthe penultimate Phase Submittal. 

Compliance with the construction requirements of the LBE Utilization Plan for 
Vertical Improvements shall be determined on an individual Vertical lmproveirient basis. 
Compliance will be measured by dividing the cost of all Contracts for a Vertical 
Improvement awarded to LBE Prir:ne Contractors, Subcontractors, Prime Consultants or 
Subconsultants divided by the total cost of all Contracts awarded to Prime Contractors. 
Subcontractors .. Prime Consultants or Subconsultants for such Vertical Improvement. If a 
Vertical Improvement exceeds goals set forth in the I.BE Utilization Plan, the Vertical 

-· Tjeveioper-ofsuch ·coti~tructici,i' Work" may: ai lts option~ ailocitc .. sucii·excess to,vards the 
compliance of another Vertical Improvement within the Project Site or transfer such excess 
to another Vertical Developer within the Project Site, subject to the requirements Qf 
Attachment A. Notwithstanding an)'1hing to the contrary, Developer may, at its election, 
require that compliance be determined on a Phase-wide basis by giving notice to CMD and · 
the Port of such election, pursuant to Attachment A, during the submission of a Phase .! 

Submittal. 

The Developer, Vertical Developer(s) and CMD seek to reduce barriers to LB°E: 
· ·participation, cost, and time. As such, the Developer and Vertical Developer(s).shall work in 
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good faith with CMD to design and implement for each Horizontal and Vertical 
Improvement insurance programs which provides to LBE participating subcontractors 
access to the required coverage through eith_er the owner, Owner-Controlled Insurance 

· Policy (OCIP), general contractor, Contractor-Controlled Insurance Policy (CCIP), or such 
other insurance program as may become reasonably commercially available. · 

. CMD shall notify CoQtractors, Consultants, Subcontractors and Subconsultants, as 
applicable, in writing, with a copy to the Port and Developer or Vertical Oeveloper, as applicable, 
of any alleged breach on the part of that entity of its obligations under San Francisco· 
Administrative Code Chapter 14B_("Chapter 14B") or its LBE Utilization Plan, as applicable, and 
provide su_ch entity an. opportunity to ct.ire its failure before seeking an assessment of liquidated 
damages. CM D's sole remedies against a Contractor, Consultant, Subcontractor and Subconsultant 
shall be as set forth in the applicable L8E Utilization Plan, including the enforcement process. 
Upon CMD's request, Port, Developer or Vertical Developer~ as applicable, shall reasonably : 
cooperate with CMD in any such enforcement action against any Contractors. Consultants, 
Subcontractors and Subconsultants, provided that in no event shall Port, Developer or Vertical 
Developer, as applicable, be liable for any breach by a Contractor, Consultant, Subcontractor or 
Subconsultant. 

If the Port, Developer or Vertical Developer, as applicable; fulfills its obligations as set , 
forth in this Exhibit 82, it shall not be held responsible for the failure of a Contractor, Con:;ultant, 
Subcontractor and Subconsultant or any other person or party to comply with the requirements of 
San Francisco Administrative Code Chapter 148 ("Chapter 14B") or this Exhibit 82. If Developer 
or Vertical Developer, as applicable. fails to fulfill its obligations under this Exhibit 86-B, the 
applicable provisions of Chaptel'. 82 shall apply, though the Pof1 and Developer, as applicable, shall 
have the right to invoke the process set forth in Article IO of the DDA. 

· This Exhibit 86-8 complies with the requirements of Chapter 1:4B, including Sections 
14B.20. . . . 

' 
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Attachment A 

Local Business Enterprise Utili_zation ·Plan 

I. Pumose and Scope. This Local Business Enterprise Utilization Plan (this "LBE 
-------"Util.iz.aJ_iotll_an")_governs the Local Business -EnterP-rise obligations of the Workforce 

Improvement or the Construction Work pursuant tc;> San Francisco Administrative Code 
Section 14B.20 and satisfies the obligations of Developer, Vertical Developer and their 
Contractors and Consultants for a LBE Utilization Plan as set forth herein. In the event of any 
conflict between San Francisco Administrative Code Chapter 148 ("Chapter 148") and this 
_attachment, t~is LBE Utilization Plan shall govern . 

. 2. Roles of Parties. In connection with the design and constructi_on phases of each 
Construction Work (as defined below) and the.operations of each Workforce Improvement, the 
Project will prov.ide.community benefits designed to foster employment opportunities for . 
disadvantaged individuals by offering contracting and consulting opportunities to local 
business enterprises ("LBEs"). Developer and Vertical shall participate in a local business 
enterprise program, and the City"s Contract Monitoring Division ("CMD") will serve the roles 
as set forth below. 

. . . 

3. Definitions. ~or purposes of this Attachment, the definitions shall be as follows: 

a. "CMD" shall mean the Contract Monitoring Division of the City Administrator's 
Office. 

========= b. "Commercially Useful Function" shall mean that th~ business is directly 
.· ... __ . r.esppnsi"6.le_for_pr.ox1chng tii~. m~t~r_1@.J&,.~QY!PIJl.~n.t, i,upp)_1e~.Ql::.~~f.Y!£~S].Q .... :.:=-~~~~~~:--:_~-~~

Developer, Vertical Developer, Contractor or professional services firm retained 
to work on a Construction Work or Workforce Improvement, as the case may be 
(each, a "Contracting Party") as required by the solicitati9n or request for quotes, 
bids or proposals. Businesses that engage in the business of providing brokerage, 
referral or temporary employment services shall .not be deemed to perform a 
"commercially useful function" unless the brokerage. referral or temporary 
employment services are those required and sought by Developer or Vertical 
De~el~pC:r_or ~.<;:ontractor or professi_onal services firm. When Developer or 
Verti_carbeveloper·or a Contractor or professional servi_ces firm retjuir~s and 

-- seeks products··from an-L-BE·supplier-or distributor,--no more than-sixty percent of 
the cost of the product shall be c_redited towards LBE participation goals. If the 
listed supplier or distributor does not regularly stock or is a specially 
manufactured.item(s), the required product, no more than five percent of the cost 
of the product shall be credited towards LBE participation g(?als. 

c. "Consultant" shall mean a person or company that has entered into a professional 
____ $..C!Vi!:~~-<;Q.1'.'Ji:a~t f'?_r_f!lorietary cons!deration ~vith Developer or Verti~a_l 

. Dev.elop~r to prolide advice or services to Dev<iloper directly relate-d to.the 
architectural or landscape design, physical planning, and/or civil, structural or 

. I 
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d. 

e. 

t: 

g. 

h. 

i. 

j. 

· environmental engineering of a Construction Work or Workforce Improvement. 

"Construction Work" ·shall mean: (i) in the case of Horizon!al 
Improvements, construction of all Horizontal Improvements required or 
permitted to be made to the Project Site during a Phase and to be carried 
out by Developer under the DOA subject to Chapter 14B; or (ii) in the case 
of Vertical Improvements, a Vertical Improvement and all tenant 
improvements therein, except for the construction of any tenant 
improvements within a leased premises compris~d of less than 15,000 
square feet in floor area, to be constructed by a Vertical Developer on a 
Developm~nt Parcel pursuant to an applicable Vertical DOA and ParC:~I 
Lease. · 

"Contract(s)" shall mean an agreement, whether a direct contract or 
subcontract, for Consultant or Contractor services for all or a portion ofa 
Construction Work or Workforce Improvement. 

"Contractor" shall mean a person or entity that enters into a direct Contract with 
Developer or Vertical Developer to build or construct all or a portion of a 
Construction Wo~~ or operate a \1/orkforce Improvement. 

"DDN.' means the Disposition and Development Agreement between Developer 
and the City and County of San Francisco, actin.g by and ~hrough the San Francisco 
Port Commission. · 

"Developer" has the meaning set forth in the DDA, including any successor during 
the term of this LBE Utilization Plan. · · 

"Development Parcel:' has the meaning set forth in the DD~. 

"Excess Credit" shall mean the total cost of all Contracts for a Construction Work 
awarded to LBE Prime Contractors, Subcont~actors,. Prime Consultants or 
Subconsultants that are Small and Micro-LBEs-that exceeds the goals set forth in 
Section 4. 

k. "Horizontal Improvement" has the meaning set forth in the DDA. 

I. "Good Faith Efforts" shall mean procedural steps taken by Developer, 
Vertical Developer, Contractor or Consultant with respect to the attainment 
of the LBE participation_goals, as set forth in Sect_ion 6 _below. 

m. "Local Business Enterprise" or "LBE" means a business that is certified as· an 
LBE under Chapter 14B.3. 

n. "LBE Liaison" shall mean Developer's and Vertical Developer's primary-point 
.of contact with CMD regarding the obligations of this LBE Utilization Plan. 
Each pri~e Contractor(s) shall likewise have a LBE Liaison. 
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o. 

p. 

q. 

r. 

s. 

t. 

"Parc~I Lease"_ has the meaning set forth in the DDA. 

-·"Phase" has the meaning set forth in the ODA. 

"Port" has the meaning set forth in the ODA. 

"Project" has the meaning set forth in the DOA. 

"Project S_ite" has the meaning set fo_rth in the ODA. 

"Sub~onsultant" shall mean a person or entity that has a direct Contract with a 
Consultant to p~rform a portion of the work under a Coniract fora Construction 
Work or ~orkforce Improvement_. · 

· "Subcontractor" shall mean a person or entity"that has a·dir~t Contracnvith a 
Contractor-:to_perform a-portion of the work_under a Contra~t fora Construction 
Work or Workforce Improvement. . ·. · . 

v. "Vertical DOA" has the meaning set forth in the ODA. 

· w~ . __ "~ertic~I Developer" ~as the ~eaning set forth in the DOA. 

x. "Workforce lmpr~vement" shall mean all c~mpleted V~~icai l~~~ovem.ents,.bu~ 
excluding within:.(a) any commercial premises occupying less than .15,000 . 
square feet in floor area, and (b) any reside!ltial units th_erei~. subject i:o Chapter 

==========t.48._ .· .. ··----· -- __ ::.;.:-..:-::::-..:.=-::..------·~-- . 
. . 
• • • II"- • • • .... • • • ;··· ·:. • • 

4. LBE Participation Goal. Develope~ and Ve~ical Developer agree to participate in this 
LBE Utiljzation .Plan ·and CMD agrees to ,vork \\'.i~h ~veloper and Vertical Developer in this 
effort, as set forth in this LBE Utilization Plan. As long as this LBE Utilization Plan remains . 
in full force. and effect, Developer, with respe_ct to the constructi9n of Horizontal 
Improvements, and Vertical Developer, with respect to the construction of Vertical 
lmpi:ovements, shall make good faith efforts as defined below to achieve an overall LBE 
participation goal of20% of the total cost of all Contracts for a Construction Work awarded 

- .,, - · to ~BE,Prime Contractors; Subcontr_actors, Prime. Consultants or Subconsultants that are· 
. Small and Micro-LBEs. as set.forth in Administrative Code Section 148.S(A) and a · 

participation ~oal of 10% duri_~g the pre-construction phase of the Project. 

5. Developer/Vertical Developer Obligations. Developer. with respect to the construction 
of-Horizontal Improvements, and Vertical Developer, with respect.to.the construction of 
Vertical Improvements, shaffcomply with the requirements of this Attachment A as follows: 
Upon entering into a Contract with a Contractor or·consultant, Developer or Vertical 
Developer, as applicable, will include each such Contract a provision requiring the Contractor 

··or ConsuHant to'comply with the terms of this Attachment A. and·setting•forth the·applicable .: 
percentage·gqal for such Co~tract, and provide a signed-copy thereof to CMD and the Port · · 
within 10 business days olexecufion. Such Contract shall speci(v the notic"e fnformation for_the 
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Contractor or Consuitant to receive notice pursuant to Section 16.Developer and each Vertical 
Developt;r shall identity a "LBE Liaison". as its main point of contact for outreach/compliance 
concerns and shall be available to meet with CMD staff on a regular basis.or as necessary 
regarding the implementation of this Attachment A. If Developer, with respect to Horizontal 

· Improvements, or a Vertical. Developer, with respect to construction of the Vertical 
Improvements, fulfills its obligations as set forth in this Section 5 and otherwise.cooperates in 
good laith at CMD's request with respect to any meet and confer process or enforcement action 
against a non-compliant Contractor, Consultant, Subcontractor or Subconsultant, then 
Developer or Vertical Developer, as applicable, shall not be held responsible for the fajlure of a 
Contractor, Consulta(Jt, Subcontractor or Subconsultant or any other person .or party to comply 
with the requirements of this Attachment A. · 

6. Good Faith Efforts. City acknowledges and agrees that Deve'Ioper, Vertical Developer, 
Contractor, Subcontractor, Consultant and Subconsult~nt shall have th~ sole discretion to 

_qualify, hire or not hire LBEs. lfa Contractor or Consultant does not meet the LBE hiring goal 
set forth above in Section 5, it will nonetheless be deemed to satisfy the good faith effort 
obligation of this Section 6 and thereby satisfy the requirements and obligations of this 
Attachment A if the Contractor, Consultants and their Subcontractors and Subconsultants, as 
applicable, perform the good faith effort~ set forth in this Section 6 as follows: 

a. Advance Notice: Notify CMD and the Port in writing of all upcoming 
solicitations of proposals for work under a Contract at 15 business days before 

. issuing such-solicitations to allow opportunity for CMD to identify and outreach 
to any LBEs that it reasonably deems may be qualified for the Contract scope of 
work. 

b. Contract Size. Where practicable, Developer, Vertical Developer, Contractor, 
Consultant, Subcontractor or Subcorisultant will divide the work in order to 
encourage maximum LBE participation or, encourage joint venturing. The 
Contracting Pa~y will identify specific items of each Contract that may be 
perform~d by S1,1bcontractors . 

. c. Advertise. DevelQper, Vertical Developer, Contractor. Consultant, Subcontractor 
or Sub.consultant will advertise fqr at least 30 days prior to the opening of bid~ or 

· proposals, for professional services and contracting opportunities in media 
focused ·on small businesses including ihe Bid and Contract Opportunities website 
through the City's Office of Contract Administration. · 

· (http://mission.sfgov.org/OCABidPublication) and other local and trade 
publications, and allO\vin'g subcontractors to attend outreach events, pre-bid 
meetings, and· inviting LBEs to submit bids to Developer or Vertical Developer or 
their respective Prime Contractor or Consultant, as applicable. As practicable, 
convene pre-bid or pre-solicitation meetings no less than 15 days prior to the 
opening of bids and proposals to all for LB Es to ask questions about the selection 
process and technical specifications/requirements. Developer or Vertical 
Developer may request CMD's permission to award a contract without advertising 
if the work consists of specialty services or otherwise does not provide 
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opportunities for LBE participation. 

d. CMD Invitation. If a pre-bid meeting or other similar meeting is held with 
proposed Contractors, Subcontractors, Cot;tsultants or Subconsultants, invite -
~MD to the meeting to allow CMD to explain proper LB_E utilization: · 

- e-. --Pnbltc-st>·lil:'itatiurr.O-eve-lup~r"b-r-V~rti'cll"l-oev~lopen5nh~ines·p-et:tive-Prin1e 
Contractor(s) and/or Consultants, as applicable, will work with CMD to follo,v up 
on initial solicitations of interest by contacting"LBEs to detennine with certainty 

. whether" they are interest~d in performing specific items iri a project. 

. . 

f. Outreach and Other Assistance. Developer or Vertical Developer or their 
respective Prime Contractor (s) and/or Consultants, as applicable; will a) provide 
LBEs with plans, specifications and requirements for all or part of the project; b) 
notify LBE trade associations that disseminate bid and contract information and 
provide-technical assistarice to· LBEs. The designated LBE Liaiso~(s)· shall be or 
work with a LBE Consultanrwith experience·in and responsibility for.making· 
recommendations on how to ma.ximize engagement oflocal small businesses from 
disadvantaged communities including, but not limited to the Bayview/Hunters Point. 
Chinatown, Mission, South of Market, Tenderloin, Visitacion Valley and Western 
Addition neighborhoods. and will work with CMD to conduct outreach to LB Es for 
all consulting/contracting opportunities in the appl_icab_le trades and services in 
order to encourage them to participate on the.project:· 

g. Contacts. Make contacts with LBEs, associations or development centers. or 
. any agencies, which disseminate bid and contract information to LBEs and 

=--- · -____ ......:._ ______ -: :_ ______ ---documentany~ottieFefforts ·unaertakeiffo-encourage· part1c1pat1on ·by-=t::;-1:JEs·:-· --·--:·---- -----· 
. - -........ ---· ........ _ .. ·-·. .......... . ·--------- ·---... ··--------- ·- -- ......... -.... --- . · ..... - ........ ·····--··. ------ .... -- . . . - -··· -- ........ . 

h. · Good Faith/Nondiscrimination. Make good faith efforts to enter into ~ontracts 
with LBEs and give good faith consideration to bids and-proposals submitted by 
LBEs. Use nondiscriminatory selection criteria (for the purpose of clarity, · 
exercise of subjective aesthetic taste in selection decisions for architect and 
other design professionals shall not be deemed discriminatory and the exercise 
of its commercially reasonable judgment in all hiring decisions shall not be 

· deemed discr:iininatory) . 
. - ··-. -- ... ": .... .. :.. . . . .. ' 

i. ______ .Incorporation. into .. contract provisions. DeYeloper or .Vertical De.veloper .shall 
include in its Contracts provisions that require prospective C.ontractors and 
Consultants that will be utilizing Subcontractors or Subconsultants to follow the 
above good faith efforts to subcontract to LBEs, including overall LBE 
participation goal and any LBE percentage that may be required under such 
Contract. 

j. Monitoring. Allow CMD Contract Compliance unit to monitor 
·-- -consultarit/Coiitractor selection processes and, ,vhen necessary give· . 

suggestions as to ho,v best to maximize LBEs ability to complete and win 
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procurement opportunities. 

k. Insurance and Bonding. Recognizing that lines of credit, insurance and 
bonding are problems.common to local businesses, staff will be available to 
explain the applicable insurance and bonding requirements, ans,ver questions 
about them, and, if possible, suggest governmental or third party·avenues of 
assistance. Contractor, Subcontractor, Consultant and Subconsultant will work 
with the Developer, Vertical Develop~r and CMD in good faith to design and 
implement for each Horizontal and Vertical Improvement insurance·programs 
which provides to LBE; participating subcontractors access to the required 
coverage through either the owner, Owner-Controlled ·insurance.Policy 
(O~IP), general contractor, Contractor-Controlled Insurance Policy (CCIP), or 

. such other insurance program as may become reasonably commercially . · 
available. 

I. Maintain Records and Cooperal:ion. Maintain records of LBEs that are awarded 
Contracts, not discriminate against any LBEs, and, if requested, meet and 
confer with CMD as reasonably required in addition to the meet and confer 
sessions described in ~ection 9 belpw to i~entify a strategy to meet the LBE 
goal; 

m. Quarterly Reports. During design and construction, the Ll)E Liaison(s)_shall 
prepare a quarterly report of LBE participation goal attainment and submit to 

.CMD as required by Section 9 herein: and 

n. Meet and Confer. Attend the meet and confer process described in Section 9. 

7. Good Faith Outreach. Good faith efforts shall be deemed satisfied solely by compliance 
with Section 6. Contractors.and Consultants. and Subcontractors and Subconsuitants as 
applicable shall also work with CMD to identify from CM D's database of LBEs those LB Es 
who are most likely to be qualified for each identified qpportunity under Section 6.b, and 
following CMD's notice under Section 8.a, shall undertake reasonable efforts at CMD's request 
to support CMD's outreach identified LBEs as mutually agreed upon by CMD and each 
Contractor or Consultant and its Subcontractors and Subconsultants, as applicable. . 

8. CMD Obligations. The following are obligations ofCMD to implement this . 
LBE Utilization Plan: 

a. During the fifteen (15) business day notification period for upcoming Contracts 
required l;>y Section 6.b, CMD will work with Developer or its prime Contractor 
and/or Consultant as applicable to send such notification to qualified LBEs to 
alert them to upcoming Contracts. · 

b. Provide assistance to Contractors, Subcontractors, Consultants and 
· Subconsultants on good taith outreach to LBEs. 

c. Review quarterly reports ofLBE participation goals; when necessary give 
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d. 

suggestions as to how best to maximize LBEs ability to compete and win 
procurement opportunities. 

Perform other task~ as reasonably required to assist Developer or Vertical 
Developer or their Contractors,"Subcontractors, Consultants and Subconsultants 
in meeting LBE participation goals and/or satistying good faith efforts 

-----------r=e=q=uirements. 

9. Meet arid Confer Process. Commencing with the first Contract that is executed for a 
Construction Work, and every six (6) months thereafter, or more frequently if requested by 
either CMD, Developer or a Contractor or Consultant eacli Contractor and Consultant and the 
CMD shall engage in an informal meet and confer to assess compliance of such Contractor and 
Consultants and its Subcontractors and Subconsultants as applicable with this Attachment A. 
When deficiencies are noted, meet and conler with CMD to ascertain and execute·plans to 
increase LBE participation. · 

I 0. Prohibition on Discrimination. Developer and Vertical-Developer shall not discriminate 
in its selection bf Contractors· and Consultants, and such Contractors and Consultants shall not 
discriminate in their.selection of S1,1bcontractors and Subconsultants against any person on the 
basis of race, gender, or any other basis prohibited by law. As part of its efforts to avoid 
unlawful discrimination in the selection of Subconsultan~s and Subcontractors, Contractors and 
Consultants will undertake the Good Faith Efforts and participate in the meet and confer 

_ processes as set forth in Sec-tioi:is 6 and _9 above~ · 

11. Collective Bargaining Agreements. Nothing in this Attachment A shall be inte_rpreted to 
prohibit the continuation of existing workforce training agreements or to interfere with consent 

---------.. _ -::decrees;:collective;bar.gaining:agreements;=.project:labor..:agr.eement;::project=stab.ilization=-.:: . -----------
.• · · ·agreemi.nt;-existing·eriiploymenrcontracror·oth·er·labor ·agreement ·or "lab.on·ontra·cr · • · - · · · · 

("Collective Bargaining Agreements"). In the event of a conflict between this Attachment A 
a·nd a Collective Bargaining Agreement, the te~s of t~e Collective Ba_rgaining Agreement 
sha!I supersede ihis Attachment A. 

12. Reporting and Moriitoring. Each Contractor, Consultant, and its Subcontractors and 
Subconsultanls as applicable shall maintain accurate records demonstratingcompliance with 
~he LBE participation goals; including keeping track of the date"that each response, proposal or 

, .bid that was received froin LB Es, including the amount bid by.and-the amount to be paid (if 
different) to the non-LBE contractor that was selected, documentation of any effons r~garding 

- .. ·----· .. - . . . . . . -goo<f"faiifi-iit'tortsas sei:""f'orih-iri-Sectfon· 6: Deveioper ·anlV ~riica"i" DeveToper.shali"ci-eate a ·- . 
reporting method for tracking LBE participation. Data tracked shall include the following (at 
a minimum): 

a. Nameffype of Contract(s) let (e.g. Civil Engineering contract, 
Environmental Consulting, etc.) 
Name of prime Contractors (including identifying which are LBEs and non-LB Es) 
Name o(Subcontractors (including identilying whi_ch a~e LBEs a~dnon-LBEs) 
Scoj:,e-·or ,vork" performed by i..BEs.°(e.g. under an Architect, an LBE cou.ld be 
procured to provide renderi!lgs) 
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e. Dqllar- i,u:nounts associated with both LBE and non-LBE Contractors at both 
prime and Subcontractor levels. 

f. Total LBE participation is defined as a percentage of total Contractdollars. 

13. Basis of Compliance: 

a. With regard to Horizontai Improvements, CMD shall determine c9mpliance 
with this "Agreement on a Phase-wide basis and .measure compliance by 
dividing the cost ofall Contracts for a Construction Work awarded to LBE 
Prime Contractors, Subcontractors. Prime Consultants or Subcon.sultants 
d1\11deci by the total cost of all Contracts awarded to Prime Contractors, 
Subcontractors, Prime Consultants or Subconsultants for such Construction 
Work. Notwithstanding an)1hing to the contrary-, Developer may, at its 
election, require that compliance be determined on a Project-wide basis by 
giving notice to CMD and the Port of such election not later than the 
sul:!missfon of the penultimate Phase Submittal. After such el.ection, ·: · 
i;ompliance shall be measured upon the completion oft~e Project. ~n each 
case, once compliance is establi~hed, any Excess Credit shall be confi~med 
by.CMD.and shall·be available for Developer, provided Developer remains 
a Giants Affiliate, as denned in the DDA, to offset shortfalls elsewhere on 
the Project Site, provided, however that Excess Credits may only be · 
tra.nsferred to Horizontal Improvements that complied with the proce_dures 
set forth in Section 6 and at completion are short of attaining the 
participation levels set forth in Section 4. -, . . 

b. With regard to Vertical Improvements, CMD shall determine compliance 
\vjth this Agreement on an individu.a! Vertical Improvement b1;1,sis and 
measure compliance by dividing the.cost of all Contracts for a Construction 
Work awarded-to LBE Prime Contractors, Subcontractors, Prime . 
Consultants or Subconsultants divided by the total cost of all Contracts 
a\\'.arded to Prime Contractors, Subcontractors, Prime.Consultants or 
Subconsultants for such Vertical Improvement. Notwithstanding an)1hing to 
the contrary, Developer may, at its election. require that compliance be 
determined on a Phase-wide basis, as Developer plans to develop·each 
Vertical Improvement in such Phase, by giving notice to CMD and the Port 
of such _election during-the submission of a Phase Submittal. After such 

· ' election, compliance shall be measured upon the completion of the Phase, as 
applicable·. In e1;1,ch case, once compliance is established, any Excess Credits 
shall be confirmed by CMD and shall be available to the Vertical Developer 
of the Vertical Improvement that generated such Excess Credits to transfer 
to another Vertical Developer, pro~ided that such Vertical Developer is a 
Giants Affiliate, as defined in the DOA, to offset shortfalls in the same trade 
on Vertical Improvements elsewhere on the Project Site, proyided, however 
that Excess Credits may only ~e transferred to Vertical Improvements that 
complied with the procedures set forth in Section 6 and at completion are 
sti.Jl short of attaining the participation levels set forth in Section 4. 
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14. .Workforce Improvement Operations. Each Venical Developer will use good faith efforts 
to hire LBEs for ongoing service contracts within Workforce Improvements and advertise such 

. contracting opportunities with CMD except to the extent impractical or inteasible. If a master 
association is responsible for the operation and maintenance of publicly owned improvements 
within the Project Site, CMD shall refer LBEs to such association for consideration ~ith regard 
to contracting opportunities for such improvements. Such association-will consider in good faith 

------such-t;BE-referra:ls;-burhi"rin·g-detisiun·s-shaH-be-entire·1y-anhe-discretion-of"such-association·-. -------

15: Monitoring and Enforcemen~. _CMD shall both monitor and enforce the standards and 
requirements, including the good faith efforts, of this r·rogram: CMD Compliance Officers shall . 
schedule meetings with the LBE Liaison(s) through the term of this Program to promote 
consistent communication and practice. : . . .... . 

16. Written Notlce of Deficiencies. If based on complaint, failure to report, or other cause, 
th_e CMD has reason to question the good fi\ith efforts of a Developer, Vertical Developer, 

-·Contractor, Subcontractor, Cons_ultant oi- Subconsultant, then CMD shall provide written notice·· ···- · · 
to Developer or Vertical Developer, as applicable, each affected p~ime Contractor or Consultant 
and, if applicable, also to its Subcontractor or Subconsultant. The prime Contractor or 
Consultant and, if applicable, the Subcontractor or Subconsultant, shall have a reasonable . 
period, bas~d on the facts and circumstances of each case, to demonstrate to ~he reasonable 
satisfaction of the C~D ~hat it has exercised good faith to satisfy its obligations under this 
Attachment A. When deliciendes are noted CMD staff will work with the appropr.iate LBE 
Liaison(s) to r~medy such defici~nc:ies. 

J.7. _ Remedies.: Not.!Y.itbstaI1di11g_a_nything to the·contrary in th~ DD.A, th~ jbJlowing_prnc;~ss 
and remedies shall apply with respec;:t to any alleged violation of this Attachment A: . 

---·--·-,.-·-·-Mediation .and-eoncili~tiQn-shall be-the-administrative-procedure-of first resort-for-any------· ---- -·- -- . ·-
a.nd· ~_I_I ~inpli_ai:tce_disput~s arising under this· Attachment A .. The Oire~tornfCMD .... · 
shall have power to-oversee and to conduct the medi~tion and conciliation. · 

Npn-binding arbitration shall be the administrative procedure of second resort utilized by 
CMD for resolving the issue of whether a Developer, Contractor, Consultant, 
Subcontractor or Subconsultant discriminated in the award of one or more LBE Contracts 
to the extent that such issue is not resolved through the mediation and conciliation 

_ .. _ , ... _ ._ . :, .. · .- .. pro.cedul'.e described .abov.e.-.Obtaining a final judgment through arbitration.on LBE, . _ ..... 
·contract related disputes shall be a condition precedent to the ability of the City or 

--- · · · · · · ····----- · ·oeveloper,Contractof;·consultarit;·suocoritractor or Siibconsultant to ·me a reques"ffcff ··-- -·-
judicial relief ..... · ... 

If a Developer, Vertical Developer, Contractor, Consultant, Subcontractor or 
Subconsultant is found to be in willful breach of the obligations set forth in this 
Attachment A. assess against the noncompliant Developer, Vertical Developer. 
Contractor, Consultant, Subcontractor or Subconsultant liquidated damages not to 

· · · ---·-·· ·exceed $25;000·od%·ofthe Contract, whichever is less; for each such willful·breach;-· 
· ·ln·determining·the amount ofany liquidated damages to be assessed within the limits 
described above, the arbitrator or court of competent jurisdiction shall consider the· 
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financial capacity of Developer, Vertical Dev~loper, Contractor, Consultant, 
Subcontractor or Subconsultant. For purposes of this paragraph, ·~willful breach" 
means a knowing and intentional breach: For all other violations of this Attachment A, 
the sole remedy for violation shall be _specilic_performance. 

18. Duration of this Agreement. This Attachment A shall terminate (i) at the expiration of 
the Development Agreement, as de tined in the ODA, and; (ii) for ·any Construction. Work that 
has commenced before the termination of the Development Agreement, but is not yet 
complete upon the termination ofthe_Development Agreement, upon the completion of such · 
Construction Work: Upon.such termination, this Attachment A shall be of no further force and· 
effe~t. 

19. Notice. All notices to be given un~er this Attachment A shall be in writing and sent by: 
certified mail, return receipt requested, in which- case notice shall be deemed delivered three (3) 
business days after deposit, postage prepaid in tl\e United States Mail, a nationally recognized 
overnight cqurier, in which case notice shall be deemed delivered one (1) business day'after 
deposit with that courier, or hand delivery, in which case notice shall be deemed delivered on 
the date received, all as follows: · 

lftoCMi:>: 

Attn: ______ _ 

If to the Port: 

Attn: ________ _ 

lfto Developer: 

Attn: _______ _ 

Ifto Vertical Developer: 

Attn: ______ ....;.__ 

If to Contractor: 

Attn: ________ _ 

lfto co·nsultant: 

Attn: ________ _ 

Attachment A - I 0 
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Any party may change its address for notice purposes by giving the other parties notice of its 
new address as provided herein. A "business day" is any day other than a Saturday, Sunday or a 
day in which banks in San Francisco, California are authorized to close. 

. - - .. -- -- - - ----- ·- . 
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VDDA EXHIBIT J 
FORM OF ODA AND MASTER LEASE PARTIAL RELEASE 

This document is exen:ipt from payment of a 
recording fee pursuant to California 
Government Code Section 2738J 

RECORDING REQUESTED BY AND 
WHEN RECORDED.MAIL TO: 

APN: 
Recorder's St11mp 

DDA AND MASTER LEASE PARTIAL RELEASE 

C ' . 
This DOA AND MASTER LEASE PARTIAL RELEASE (this "Partial Release"), dated for 
reference purposes only as of _______ 20 __ (the "Reference Date"), is made.-by 
the CITV AND COUNTY OF SAN FRANCISCO (the "City"), operating by and through the 
SAN FRANCISCO PORT COMMISSION C'Port"), as landlord, and SEAWALL LOT 337 
ASSOCIATES, LLC, a Delaware limited liability company ("Tenant" or "Master 
Developer"), with reference to the following facts and circu'!lstances: 

A. Tenan~ and the Port entered into that certain Master Lease, d~ted for reference 
purposes as of [ ], 2018 (as am.ended .and as may be further amended from time to 
time, the "Master Lease.,). In accordance with Section 43.10 of the Master Lease, a 
Memorandum of Lease w~s-rec<;>rded in the Official Records of the City and County of San 
Francisco ("Official Records") on [ ] as Document No. [ ]. All 
capitalized terms used but not defin~d herein shall have the meanings assigned to them in the 
Master Lease. ' · · · . · 

B. Tenant and Port also entered into that certain Development and Disposition 
Agreement, dated for referenc~ purposes as of [ ]. 20 I 8 ( as amended and as may 
be further amended from time to time, the "1:)DA") pursuant to whic_h Tenant, as the master 
developer of Mission Rock, will perform certain obligations, including the construction of· 
Horizontal Improvements. The ODA was recorde~ in the Official Records on [ ] 
as Document No. [ . ). Tenant, as master developer of Mission Rock, is sometimes 
referred to as the Master Developer in the Master Lea~e. 

C. riJdd for Development Parcelconvevances onlv] Port and 
---------~• a [ ] ("Vertical Developer") entered into that 
certain Vertical Disposition and Development Agreement dated for reference purposes as of 
[ l "(as amended from time to i-ime, the "Vertical DOA") ~or the Development 



Parcel more particularly described in Exhibit A-1 and shown on the map attached hereto as 
Exhibit A-2 (the "Development Parcel"). Port is obligated to convey the Development Parcel 
to the Vertical Developer upon satisfactjon or waiver of various conditions, all of which have 
either been satisfied by Vertical Developer or waived by Port as of the date hereof. In order for 
Port.to convey the Development Parcel to the Vertical Developer, the Development Parcel must 
first be released from th~ Premises. Master Lease Section l.4(a) and DOA Section 18.3(b) : 
provides that Port and Tenant will execute and record a DOA a11d Master Lease Partial Release 
for that portion of the Premises consisting of the Development Parcel in ·order to effectuate the 
Vertical ODA applicable to such Development (:larcel. The Parties now desire to release the 
Development Parcel from the Premises (the "Release Parcel") and release the lien of the DOA 
from the Release Parcel. Accordingly, the Parties wish to enter into th!s·Partial Release and 
record the same in the Official Records. 

C. [useiithe Release Parcel is a Park Parcel or contains Phase Improvements or. 
Defe"ed lnfrastructui-e that has been Accepted bv the 'Port Commission per DDA Section 14..7; 
I I, ' 

where all Horizontal Improvements within the Release Parcel are Accepted) Master Lease 
Section l.4(b) provides that Port and Tenant will execute and record·a DOA and Master Lease 
l>.artial Release for that portion of the Premises on which Tenant has constructed Horizontal 
Improvements that have been accepted by Port or other City Agencies, as applicable, in · 
accordance with ODA Section 14.7 (Acceptance of Port Facilities) and DOA Section 14.8 
(Acceptance.of Other Horizontal Improvements) and DDA Section 18.l(b) provides for the· 
release of the lien of the DOA. By [insert Port resolution No. __ _, dated_, 20XX], a 
copy of which is attached.hereto as Exhibit B, Port Accepted the·Park Parcels and·Phase -. ·. _. .. 
Improvements described in Resolution No._ that are contained within that portion of the 
Premises described in Ex/1ibit A-1 and shown on the map attached hereto as Exhibit A-2 (the 
"Release Parcel"), and authorized the Port Executive D.irector or her designee to.sign and record 
this Partial Release after satisfaction-of all CQnditions required by the. Port Commission for 
acceptance. All conditions to Resolution No. __ have been-satisfied. Accordingly, the Parties 
wish to enter into this Partial Release and record the same in ttie Official Records. 

. ' 

r·-- 7 
. C. [use if all Horizontal Improvements within the Release Parcel have been 

~ccepted bv the Board of Supervisors per DDA Section l4.8. -There are no other Horizoniiii 
1lmprovements within the Release Parcel that need Acceptance) Master Lease Section l.4(b) 
provides that Port and Tenant will execute and record a ODA and Master Lease Partial Release· 
for·that portion of the Premises on which Tenant has constructed Horizontal Improvements that 
have been accepted by Port or other City Agencies, as applicable, in accordance with 
DOA Section 14.7 (Acceptance of Port Facilities) and DOA Section 14.8 (Acceptance of Other 
Horizontal Improvements) and ODA Section 18.l(b) provides for the release of the lien of the 
ODA. By [insert Board of Supervison Motion No. __ _,. dated ~ 20XX], a copy of 
which is attached hereto as Exhibit B, the City Accepted all Horizontal Improvements [add if 
applicable: including Utility Infrastructure] that are dei,cribed in Motion No._ and , 
contained within that portion of the Premises described in Exhibit A-1 and shown on the map 
attached hereto as Exhibit A-2 (the "Release Parcel"). Accordingly, the Parties wish to enter into 
this Partial Release and record the same in the Official Records. · 
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· D. By recording this -Partial Release, the Parties seek to notify third parties that the 
Premises described in the Master Lease will be [furt~~] adjusted by the release of the Release 

· Parcel and that the lien ofthe.DDA is released from the Release Parcel. 

NOW THEREFORE, in consideration of the foregoing facts, understandings and 
agreements, the Parties agree as follows: · 

· AGREEMENT 

I. In accordance with Maste_r, Lease Section (1.4(g).__(Q~~!:_I.Qp_ment P~rcels).] or [iJ.4(~); 
(Horizontal lmpIQVCment Parcels)], Port and Tenant hereby release as of the date hereof, the 
Release Parcel from the Master Lease and as of the date hereof, the "Premises" under and as 
~etined in the Master Lease will be adjusted to exclude the Release Parcel. 

2. In accordance with DOA Section 18.3(b), Port and Tenant hereby release as of the date 
hereof, the lien of the DDA from the Rele?se J>'arcel. 

· 3. Other than the ~djustment of the Premises and the partial release of the DDA as set forth 
in this Partial Release, all other terms and conditions of the Master Lease and DDA remain 
unchanged. · 

[Signµture appear.r, onfollowi11g page] 
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IN WITNESS WHEREOF, Port and Tenant have executed this Release as of the day and 
year first above written. 

APPROVED AS TO FORM: 

SL\WAI.I, LOT 337 ASSOCIATES, LLC, a Delaware limited 
liability company 

By: _________________ _ 

Name:---..------------..--Title: _______________ _ 

CITY AND COUNT\' OF SA~ FRANCISCO, 
a municipal corporation; operating by and through the 
SAN FRANCIS~O PORT COMl\11SSIOJS , 

By: 

DENNIS J. HERRERA, City Attorney 

By: ________ _ 

Name: ----------Title: _________ _ 
,,,. 

/ 

[Signature Page to ReleaseJ 



A notary public or c;,ther officer completing this 
certificate verifies only the identity of the 
individual who signed the document to which this 
certificate is attached, and not the truthfulness, 
accuracy, or validity of that document.· 

State of California ) 
County of ______ _, 

On _________ before me, ____________ _, a Notary Public, 

p~rsonally appeared-----'----,------------'-------------,---' 
who proved to nie on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 

. subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. · 

I certify under PENAL TY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature ___________ _ (Seal) 

[Notary Page to Partial Release] 
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EXHIBIT A-2 

Site Map of Release Parcel 

[ see attached] 
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VDDA EXHIBIT K 

FORM OF.,MASTER DEVELOPE.R/MASTER T-ENANT/PHASE SUBTENANT ESTOPPEL 
CERTIFICATE IN CONNECTION WITH VERTICAL DEVELOPER/DEVELOPMENT PARCEL CLOSING 

Seawall Lot 337 Associates, LLC, a Delaware limited liability company ("Master 
Developer" or "Master Tenant"), is the master tenant of the real property commonly known as 
Parcel-[!X~) (the "Development Parcel"). The Development Parcel is located within the mixed
use develo~ment commonl't' known as "Mi~ion Rock" in San Francisco, California. [Note: Use' 

_bnly if Development Parcel is s.t. Phase Sublease': .__,. __ _,.... ___ __., a .. 
[ ] ("Phase Subtenant") subleased the Development Parcel from ~aster · 
Developer.] The undersigned [Master Develo(!er]_[Phase Subtenant] her~by certifies to the City 
and County of San Francisco, a municipal corporation, operating by and thro1,1gh the San 
Francisco Port Commission ("Port''), to-------=--=___,,,......,.,.__,,-- (''Vertical 
Developer")] ·[and to the following as of · 
----=------· --1 ("Certification Date") (Note: certification date will be the' 
Development Parcel Closing Date']: . 

1. That there is presently in full force and effect Ma.st~r Lease No. L-1 l 
dated as of[_], 2018 (as may be modified, assigned,. supplemented arid/or amended, the 
"Master Lease"), between Maste·r Developer, as tenant, and Port, as la"ndlord, covering 
portions of the Mission Rock development, as further described'.in the Master Lease (the 

· "Master Premises"), which Master Premises includes the Development parceL [Note·-= ....,..u=-s_e_o-nl...,y 
for Phase Subtenant: That there is presently.in full force and effect Sublease Agreement dated 
as of [_], 20l!XX~] (as may be ·modified, assigned, supplemented and/or amended, the 
"Phase Sublease"), between Phase Subtenant, as subtenant, and Master Developer, as 
sublandlord, covering Phase l~X~] of the Mission Rock development, which Phase includes the 
Development· Parcel, as further described in the Phase Sublease. · ~ 

2. That there is presently in full force and effect a Disposition and Development 
Agreement dated as ·of I_], 2018 (as may be modified, assigned, supplemented and/or 
amended, the "DDA"),. between Master Developer, as·master developer.of the ·Master. . . 
Premises, and Port, as further described in the DOA, a copy of which was recorded in the official 
records of the City and County of San Francisco ("Official Records") as-Instrument No .. 

3. That there is presently in full force and effect a Development Agreement dated 
as of[_], 2018 (as may be modified, assigned, supplemented and/or amended, the "DA"), 
between Master Developer, as master developer of the Master Premises, and the City and 
County of San Francisco, a municipal corporation (the "City"), as further described in the DA, a 
copy of which was recorded in the Official Records as·instrun:,ent No. _______ _ 

4. [Include if Phase Sublease in effecti: That-Master Developer and 'Phase 
Subtenant have entered into that certain IDDA and DA Assignment and Assumption Agreement 
dated as of [ ]. 20IXX)], pursuant to which Master Developer has assigned to, and Phase 
Subtena_nt has assumed, certain rights and obligations under the Dl;>A and DA, as more. 
specifically set forth therejn.] 

5. That the undersigned has executed, acknowledged, and delivered into escrow as 
of r ]. 20[XX], the DDA and Master Lease Partial Release (as required unde( Section 5.3 
of the Master Lease (Insert for Phase Sublease': 18.5 of the. Master Lease]), releasing the 
Development Parcel from the Master Premises and any rights it has in the Development Parcel, 
which DOA and Master Lease Partial Release will be effective as.of the Closing Date. The 
·undersigned also has consented to the recordation of the DDA and Master Le~se Partial Release 

/ 
·. , 



in the Official Records. The undersigned has no claim, interest, or right to any interest in the 
Development Parcel as ofthe Closing Date. 

6. That the undersigned has executed, acknowledged, and delivered into escrow as 
of ( ]. 20(XX], the Development Agreement Assignment and Assumption Agreement, 
assigning to Vertical Developer certain specified rights and obligations under the DA, which 
Development Agreement Assignment and Assumption Agreement will be effective as of the 
Closing Date. The undersigned also has consented to the recordation of the Development 
Agreement Assignment and Assumption Agreement in the Official Records. 

• 7. That, to the undersigned's actual knowledge, there does not exist an Event of 
Qefault, or Prospective Breach or Prospective.Default (as to which (Master Developer](Ph~se 
Subtenant] has given Port a notice of such .Prospective Breach or Prospective Default}, of Port 
'under the DDA except as follows: .,.. __ · _________ _. 

8. That, to the undersigned's actual knowledge, there does not exist an Event of 
D~fault, or· Prospective Breach or Prospective Default (as to which [Master Developer][Phase 
Subtenant] has received a notice from Port of such Prospective Breach or Prospective Default), 
of [Master Developer][Phase Subtenant]under the DDA except as follows: 

9. That, to the undersigned's actual knowledge, there does not exist any default (as 
· to which [Master Developer](Phase Subtenant] has giyen City a notice of such default), of City 

under the DA except as foll<?ws: · . . · 

10. That, to the undersigned's ait:ual knowledge, th_ere does not exist any default (as 
to which (Master Developer](Phase Subtenant]has received a notice from City of default), of. 
(Master Developer](Phase Subtenant] und~r the DA except as follows: 

11. That, to the undersigned's actual knowledge after diligent inquiry, Port is not in 
default or breach of the Master Lease, nor has Port committed an act or failed to act in such a 
manner, which, with the passage of time or notice or both, would result in a default or breach 
of the Master Lease by Port. [Note: Use only for Phase Subtenant:] That, to the ·undersigned's 
actual knowledge after ~iligent inquiry, Master Developer is not in default or in breach of the 
Phase Sublease, nor has Master Developer committed an act or failed to act in such a manner 
which, with the passage of time or notice or both, would result in a default or breach of the 
P~ase Sublease by Master Developer. · 

12. That, to the undersigned's actual knowledge after diligent inquiry, Master 
Developer is not in defaul_t or in breach of the Master Lease, nor has Master Developer 
committed an act or failed to act in such a manner wnich, with the passage of time or notice or 
both, would result in a default or breach of the Master Lease by Master Developer. [Note: Use 
only for Phase Subtenant!:] That, to the Phase Subtenant's actual knowledge, after diligent 
inquiry, Phase Subtenant is not in default or in breach of the Phase Sublease, nor has the 
undersigned committed an act or failed to act in such a manner which, with the passage of time 
or notice or both, would result in a default or breach of the Phase Sublease by the undersigned. 

13. The undersigned has not filed a petition for relief under any chapter of the U.S. 
Bankruptcy Code and to the undersigned's current actual knowledge, no involuntary petition 
naming (Master Developer] [Phase Subtenant] as debtor has been filed under any chapter of 
the U.S. Bankruptcy Code .. 

. 14. That, to the undersigned's actual knowledge there are no unrecorded leases, · 
license or agreements affecting the Development Parcel, or parties in possession of the 
Development Parcel, that will remain in effect or in possession following the Closing Date, other 
than _______ _ 
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15. That, to the undersigned's actual knowledge after diligent inquiry, there are no 
unrecorded claims against the Development Parcel, nor any set of facts by reason of which the 
undersigned's [ground leasehold] [sublease hold] interest in the Development Parcel might be 
disputed or questioned, and the [Master Developer] [Phase Subtenant] has been in peaceable 
and undisputed possession of the Development Parcel since its leasehold interest in the 
Development Parcel was acquired. 

16. That there has not been any construction, repairs, alterations or improvements 
made, ordered or contracted to be made on or to the Development Parcel, nor materials 
ordered.therefor within the last six months which have not·been paid for in full except as 
follows: · nor are there any fixtures attached to the Develop·ment 
Parcel which have not all been paid for in full except as follow~: ________ _ 

17. Thi,it, ·to the ~ndersigned's actual knowledge, there has been no violation of any 
covenants, conditions or restrictions of record affecting the Development Parcel and that there 
are no disputes with any adjoining property owners or tenants as to the location of 
Development Parcel lines, or the encroachment of any improvements. 

This Certificate shall be binding upon the undersigned and inure to the benefit of P~rt, 
Vertical D~veloper [, ] and their respective successors and assigns. 

], a ,_[ ------"-' 

By: _____________ _ 
Name: ______________ _ 

Title: ______________ _ 
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EXHIBITL 

FORM OF DEVELOPMENT AGREEMENT ASSIGNMENT AND ASSUMPTION 
AGREEMENT 



RECORDING REQUESTED BY: AND 
WHEN RECORDED MAIL TO: 

VERTICAL ODA EXHIBIT L 

.__ ________ _, Attn: [_] 

DEVELOPMENT AGREEMENT ASSIGNMENT 
AND ASSUMPTION AGREEMENT 

This DEVE~OPIV!ENT AGREEMENT ASSIGNMENT AND ASSUMPTION AGREEMENT 
(this _"Asreement"), effective as of._[ _____ -_.]. (the "Effective Date"), is entered into 
by .__ _______ ___., a ("Horizontal Developer'' or 
"Assignor"), and , a _______ _. ("Vertical 
Developer" or "Assignee"). 

RECITALS: 

A Horizontal Developer and the City and County of San Francisco, a municipal 
corporation (the "~') entered into that certain Development Agreement (the "Development 
Asreement") dated as of [ 1, ·2018 for reference purposes, with respect to 
certain real property leased by Horizontal Developer p~rsuant to that certain Master Lease No. 
L-16417 dated as of [ 1. 2018 (the ~Master Lease"), between Horizontal Developer and 
the City, operating by and through the San Francisco Port Commission rPort''), as such property 
is more particularly described in the Master Lease (the "Mission Rock Site"). The Development 
Agreement was recorded in the Official" Records of the City and County.of San Francisco · 
("Official Records") on [ 1. 2018 as Document No. [ 1 and a 
Memorandum of the Master Lease was recorded in the Official Records on ( 1, 
2018 as Document No. [ · 1. [Note: add if applicable ~ny interv~ningl 
~mendment a~d/or assignments] 

B. The City, operating by and through Port and Vertical Developer are parties to 
that certain Vertical Disposition and Development Agreement dated as of [__J]~, for 
certain property located in the City and County of San Francisco, California, as ni·;;
particularly described in Exhibit A attached hereto and made a part hereof (the ''Transferred 
Property") [Note: add if aeplicable any intervening amendment and/or assignments] ~the 
"Vertical DDA"). The Transferred Property is located within the Mission R_ockSite. 

C Under Section 11.1 of the Development Agreement, the initial Vertical 
-1-



Developer of each Development Parcel will be assigned specified rights and obligations under 
the Development Agreement by a recorded Assignment and Assumption Agreement, which 

Assignment and Assumption Agreement will provide, among other things, for the City to 
release Horizontal Developer from obligations under the Development Agreement to the 

extent they are assumed by the Vertical Developer, which release will be effective as to the 

City when evidenced by the signature of the City's Planning Director or his or her designee, and 
approved as to form by the City Attorney. Delivery of this Agreement is a condition to Close of 

Escrow under the Vertical DDA. . . 

Ii Pursuant to the.Development Agreement, Horizontal Developer desires to 

assign.all of its rights, title and interest under the Development Agreement with respect to the 

!ra_nsferred Property and Vertical Developer desires to assume all such rights, title and interest 

from Horizontal Developer on the terms and.conditions set_forth in thisAgreement. 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency ·of 

which are hereby acknowledged, Horizontal Developer and Vertical Developer agree as 
follows: · 

L Assignment By Horizontal Developer. Horizontal Developer hereby assigns to 
Vertical Developer as of the Effective Date each and all of the right, title, interest and 
obligations of Horizontal Developer under the Development Agreen:,ent with respect to the 

Transferred Property. Horizontal Developer retains all the rights, title, interes~, burdens and 
obligations under the Development Agreement with respect ~o all other porti'ons of the 
Mission Rock Site for which the DDA remains in effect. 

2 Assumption By ~ertical"Developer. 

2.1" · Assumption by Vertical Developer. Vertical Developer hereby assumes , 

from Horizontal Developer as of the Effective Date each and all of the right, title, interest : 

and obligations of Horizontal Developer under the Development Agreement with respect to 

the Transferred Property. Vertical Developer"hereby acknciwledges that Vertical Developer 

has reviewed ·the Development Agreeme!"lt and agrees to be bound by the Development 

Agreement and all conditions and restrictions to which Horizontal Developer is subject 
under the Development Agreement to the extent applicable to the Transferred Property. 

2.2 (Note: add if applicable to residential rental proje~) l[o bel 
~onfirmed-subiect to further modificatlon11 Costa-Hawkins Waiver. Withoui limiting the 
foregoing assumption of rights and obligations by Assignee, A~signee specifically 
acknowledges that the Development Agreement and the DDA, which includes the 
Affordable Housing Plan attached thereto as Exhibit [XXl, (provide regulatory concessions 
and significant public investment to the Mission·Rock Site that directly reduce development 

costs at the Mission Rock Site]. ·The regulatory concessions and public investment include a 
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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 reducti~ns for the benefit of Horizontal 
Developer and Vertical Developers under California Government Code section 65915. In 
consideration of the City's di~ect financial contrib~tion and other forms of .public assistance, 
the parties understand and agree that the Costa-Hawkins Act does not apply to any BMR 
Unit or lnclusionary Units developed under th~ AHP for the Mission-Rock Site .. 

3. Representations and Warranties of Horizontal Developer. Horizontal 
Developer hereby makes the following representations and warranties to Vertical Developer, 
Port and the City as of the Effective Date: 

3.1 . Status. Horizontal Developer is a [ 1 duly 
organized, validly existing and in good standing under the laws of the State of r._ __ _, 
and is authorized to do business in the State _of California and is in good standing therein. 

3.2 Authority; No Conflicts. This Agreement is duly authorized, executed 
and delivered and shall be the legal, valid and binding obligation of Horizontal Developer. The 
person .signing this Agreement on behalf of Horizontal Developer has full power and aut~ority 
to sign this Agreement on Horizontal Developer's behalf. This Agreement will not violate any 
provision of any agreement or judicial order to which Horizonti\11 Developer is a party or to 
which Horizontal Developer issubject. 

4. Representations and Warranties of Vertical Developer. Vertical Developer 
hereby.makes the following representations and warranties to Horizontal Developer, Port and 
the City as of the Effective Date: . 

4.1 Status. Vertical Developer is a ._ _____ _. duly 
organized, validly existing and in good standin_g under the laws of the State of._[ __ _. 
and is authorized to do business in the State of California and is in good standing 
therein. 

4.2 Authority. This Agreement is duly authorized, executed and delivered 
and shall be the legal, valid and binding obligation of Vertical Developer. The person signing 
this Agreement on behalf of Vertical Developer has full power and authority to sign this 
Agreement on Vertical Developer's behalf. This Agreement will not violate any provision of any 
agreement or judicial order to which Vertical Developer is a party or to which Vertical 
Developer is subject. · 

5. Release of City Parties and the State Lands Indemnified Parties. Vertical 
Developer, on behalf of itself and its successors and assigns, waives or '!Ifill be deemed to 
waive, any right to recover from, and forever releases, acquits, ar:id discharges City Parties and 
the State Lands Indemnified Parties under the Development Agreement of all Losses against 
the City Parties and the State Lands Indemnified Parties for the condition of the Improvements 
or the real property or any claims Horizontal Developer may have against the City Parties · 
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arising prior to the Effective Date; provided, however, the foregoing waiver will not apply to 
Losses arising from or relating to the sole negligence or willful misconduct of the Indemnified 
Parties. 

Vertical Developer understarids and expressly accepts and assumes the risk that any facts 
concerning the Losses released, waived, and discharged in this Agreement includes known and 
unknown claims, disclosed and undisclosed, and anticipated and unanticipated claims 
pertaining to the subject matter of the releases, waivers, and discharges, and ~ight be found 
later to be other than or different from the facts now believed to-be true,· and agrees that the 
releases, waivers, and discharges in this Agreement will remain effective. Accordingly, with 

, I 

respect to the claims released, waived, and discharged in this Agreement, Vertical Developer 
expressly waives the benefits of Section 1542 of the California Civil Code, which provide:; as 
follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES 
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF 
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR'HER MUST HAVE 
MATERIALLY•AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR. 

BY PLACING ITS INITIALS BELOW, VERTICAL DEVELOPER SPECIFiCALLY'ACKNOWLEDGES AND . 
CONFIRMS THE VALIDITY OF THE RELEAS~S, WA!VERS, AND DISCHARGES MADE ABOVE 
AND THE FACT THAT VERTICAL DEVELOPER WAS REPRESENTED BY COUNSEL WHO·· 
EXPLAINED, AT ~HE TIM~ TH~~ AGREEMENT WAS MADE, THE CONSEQUENCES OF THE 
ABOVE RELEASES, WAIVERS AND DISCHARGES. 

VERTICAL DEVELOPER INITIALS: 

6. General Provisions. 

6.1 Attorneys' Fees. If either Party hereto fails to perform any of its 
respective obligations under this Agreement or if any dispute arises between the Parties 
hereto concerning the meaning or interpretation of any provision of this Agreement, then the 
defaulting Party or the Party not prevailing in such dispute, as the case may be, will pay any 
and all costs and expenses incurred ·by the other party on account of such default or in 
enforcing or establishing its rights hereunder, including, without limitation, court costs and 
reasonable attorneys' fees and disbursements. · 

6.2 Notices. The prov1s1ons of Section 14.1 of the Development 
Agreement are incorporated by reference with the same effect as if set forth herein; 
provided, however, the address for Vertical Developer is as foll_ows: 

. 1 

Attn: ._ _____ _ 

. -4-



With a copy to: 

6.3 successors and Assigns. This Agreement shall be binding upon and inure 
to the benefit of each of the parties hereto and their respective executors, administrators, 
successors, and assigns. 

6.4 Counterparts. This Agreement may be executed in one or more 
counterparts, each of which shall constitute an original and all of which shall constitute 
one instrument. 

6.S Captions. Any captions to, or headings of, the Articles, Paragraphs, or 
subparagraphs of this Agreement are solely fpr the convenience of the parties hereto, are 
not a part of this Agreement, and shall not.be used for the interpretation or determination 
of the validity of this Agreement or any provision hereof. 

6.6 Amendment To Agreement. The terms of this Agreement may not be 
modified or_amended except by an instrument in writing executed by each of the parties 
hereto. 

6.7 Exhibits. The Exhibits attached hereto are hereby incorporated he"rein 
by this reference for all purposes. 

6.8 Waiver. The waiver or failure to enforce any provision of this ~reement 
shall not operate as a waiver of any future breach of any such provision or any other provision 
hereof. 

6.9 Applicable Law. This Agreement shall be governed by and construed and 
enforced in accordance with the laws of the State of California. 

6.10 Fees and Other Expenses. Except as otherwise provided herein, each 
of the parties shall pay its own fees and expenses in connection with this Agreement. 

6.11 Partial Invalidity. If any portion of this Agreement as applied to any party 
or to any circumstances shall be adjudged by a court to be void or unenforceable, such portion 
shall be deemed severed from this Agreement and shall in no way affect the validity or 
enforceability of the remaining portions of this Agreement. 

6.12 Independent Counsel. Each party· hereto acknowledges that: (a) it has 
been represented by independent counsel in connection with this Agreement; (b) it has 
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executed this Agreement with the advice of such counsel; and (c) this Agreement is the result 
of negotiations between the parties hereto and the advice and assistance of their respective 
counsel. The fact that this Agreement was prepared by Horizontal Developer's counsel as a 
matter of convenience shall have no import or significance. Any uncertainty or ambiguity in 
this Agreement shall not be construed against Horizontal Developer because Horizontal 

Developer's counsel prepared this Agreement in its final form. 

6.13 Defined Terms. All capitalized terms not defined herein are set forth in 
the Development Agreement. 

[the remainder of this page has been intentionally left blank] 
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of 
the Effective Date. 

HORIZONTAL DEVELOPER: 

By: _________ _ 

Name: Title: 

VERTICAL DEVELOPER: 

By:·_----------
Name: Title: 



I , 

RELEASE 

In accordance with Section 11.1 of the Development Agreement, the City hereby releases and 
discharges [insert Horizontal Developer ("Horizontal Developer")] from all obligations that are 
transferred to, and assumed by, [insert Assignee ("Vertical Developer'')] under the foregoing 
Assignment and Assumption Agreement between Horizontal Developer and Vertical Developer, 
dated as of [ ]. 20XX (the "Asstsnment and Assumption Agreement"), to which 
this Release is attached. All capitalized terms not defined in this R~lease are as defined in the 
Assignment and Assumption Agreement. · 

CITY: 
CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation 

By:. ___________ _ 

Director of Planning 

Date:. _____________ _ 

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

B : 
Name: [Name of Deputy] 
Deputy City Attorney 

A notary public or other officer completing 
this certificate verities only the identity of 
the individual who signed 
the document to which this ccrtiticatc is 
attached, and not the truthfulness, accuracy, 
or validity of that document. 

State of California 
County of ______ _, 



On _________ ,before me,, ____________ __, a Notary Public, 
personally appeared _____ who proved to me on the basis of satisfactory evidence to 
be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in hi~/her/their authorized capacity(ies), and that , 
by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of ·· 
which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal . 

. Signature ____________ (Seal) 

Signature of Notary Public 



EXHIBIT A 

LEGAL DESCRIPTION OF TRANSFERRED PROPERTY 

.[INSERT LEGAL DESCRIPTION FROM VERTICAL DOA} 

.-



EXHIBITM 

MEMORANDUM OFVDDA 



Ex'HIBITM 
FORM OF MEMORANDUM OF VE"1!CAL DISPOSITION 

AND DEVELOPMENT AGREEMENT 

This document is exempt from payment of a recording fee 
pursuant to California Government Code Section 27383 

RECORDING REQUESTED BY, AND 
WHEN RECORDED, MAIL TO: . \ 

APN: 
Lot: _____ _ ~lock:-------'--

FOR RECORDER'S USE ONLY 

Memorandum of Vertical Disposition and Development Agreement 

THIS MEMORANDUM OF VERTICAL DISPOSITION AND D~ELOPMENT AGREEMENT 
(this "Memorandum") dated for reference purposes as of [ ]. 20[XX] is by and 
between t_he CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the "City"), 
operating by and through the SAN FRANCISCO PORT COMMISSION (the "Port"), and 

_ [ 1. a ._ ____ _.. (the !'Developer"). 

1. Agreement. Port and Developer have entered into a Vertical Disposition .and 
Development Agreement dated as of I , , 20[XX] (the "Agreement"), under 
which (a) upon satisfaction or waiver of the conditions described in the Agreement, Port agrees 
to lease the proper:tv as more particul_arly described on Exhibit A attached hereto (as !'"av be· 
refined and adjusted in accordance with the terms of the Agreement, the "Property") in 
accordance with the terms of the Agreement; (b) upon satisfattion or waiver of the conditions 
described in the Agreement, Developer agrees to lease the Property from Port; and (c) governs 
the development of the Vertical Project. Except as otherwise defined in t~is Memorandum, 
capitalized terms will have the meanings given them-in the Agreement. 

2. Term: The term of the Agreement will be from the Effective Date until recording 
of the Certificate of Completiori, unless the Agreement is earlier terminated in accordance with 
its provisions. 

3. Notice. The parties have executed and recorded this Memorandum to give 
notice of the Agreement and their respective rights and obligations under the Agreement to all 
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third parties. The Agreement is incorporated by reference in its entirety in this Memorandum. 
In the event of any conflict or inconsistency between this Memorandum-and the Agreement, 
the Agreement will control. 

4. Counterparts. This Memorandum may be executed in two or more 
counterparts, each of which will be deemed-an original, but all of which taken together will 
constitute one and the same instrument. < 

[Remainder of this page left intentionally blank] 
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IN WITNESS WHEREOF the parties hereto have caused this Memorandum.of Vertical 
Disposition and Development Agreement to.be executed by their duly appointed 
representatives as of the date first above written. 

DEVELOPER: 

,- . 

PORT: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

a._ ______ __. 

By: ___________ _ 
Name: ___________ _ 
Title: ____________ _ 

CITY AND COUNJY OF SAN FRANCISCO, 
a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: ___________ _ 
Name: ___________ _ 
Title: ____________ _ 

Port Resolution No. 18-03 (January 30, 2018) 
Board of Supervisors Resolution No. 36-18 .. (February 13, 

. 2018) 

By: _________ _ 

Name: _________ -.J 

Deputy City Attorney 



CERTIFICATE OF ACKNOWLEDGM:E;NT 

A Notary Pu~lic or other officer completing this cenificate 
verities only the identity of the individual who signed the 
document; to which this certificate is attached, and not the 
truthfulness, accuracv. or validitv of that document. · 

STATE OF CALIFORNIA 

COUNTY OF ____ _ 

On before me, personally -------- ---------------(insert name and title of the officer)· 
appeared ____________________________ _ 

who proved to me on the basis of satisfactory evidence to be the person(s) whose nam~s) is/are 
subscribed to the within instrument and acknowledged to me tliat he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by.his/her/their signature(s) on the instrument 
t~e person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
fo~going paragraph is true and correct. · 
WITNESS my hand -~nd officia(seal. . - - . 

(Seal) 
Signature 

' ' 
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EXHIBIT A 

Legal Description 



-, 
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EXHIBITN 

FORM OF PORT ESTOPPEL 



.) 

VDDA EXHIBIT N 

FORM OF PORT ESTOPPEL CERTIFICATE 

The City and County of San Francisco, a municipal corporation, operating by and 
through the San Francisco Port Commission ("Port'') and ._ _____ __., a 
[ 1 ("Vertical Developer"), are parties to that certain Vertical Disposition and 
Development Agreement dated __ __. 20XX [as amended] (the "VDDA"). Port is the owner 
of the fee simple estate in the Property. Port hereby certifies in this Estoppel Certificate 
(uCertificaten) to Vertical Developer (and to ___________ _. the following as 
of._ _____ _,, 20XX: 

1. That, to the actual knowledge of Port, there does not exist an Event of Default, 
or Prospective Breach or Prospective Default (as to which the Port has received a notice of such 
Prospective Breach or Prospective Default), of Port under the Horizontal ODA except as follows: 

2. That, to the actual knowledge of Port, there is no Horizontal .Developer Event of 
Default or Prospective Breach or Prospective Default (as to which the Port has given Horizontal 
Developer a notice of such Prospective Breach or Prospective Default) under the Horizontal 
DOA except as follows: ._ __________ ___. 

3. The undersigned hereby certifies that he or she is duly authorized to sign and 
deliver this Certificate on behalf of Port. 

For purposes of this Estoppel Certificate, the term "actual knowledge" shall mean the 
actual knowledge of Port after diligent inquiry. All capitalized terms not defined herein are as 
defined in the VDDA. · 

This Certificate shall be binding upon Port and inure to the benefit of Vertical Developer, 
----~1 and their respective successors and assigns. 

Dated: ______ _, 20 __ . 

CITY AND COUNTY OF SAN FRANCISCO, 
A MUNICIPAL CORPORATION, OPERATING BY AND THROUGH THE 
SAN FRANCISCO PORT COMMISSION 

By: ________ _ 

Name: 
Title: .:.....----------

-1-
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EXHIBITO 

MITIGATION .-\ND IMPROn:MF.NT MF.ASIIRES 



Motion No. 20018 
October 5, 2017 

VDDA Exhibit 0 CASE NO. 2013.0208E 
sea-II Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies tn the proposed project aad all variants, unless aoted otherwise. 

Monltnrlng/Reporting 
Implementation Miticatlon Responsibility ( Public Moaitorin1 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

MITIGATION MEASURES FOR THE SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 
Cllllllral RaOllrca (Archfftllogical R_t!.WlltttS) Mitigation MetlSllll!I 
M-CP-2: ArtheolC11iul Teotiq. l'crmillc:e 1hr Prior to i:t.'4uance of lnrrastructure developer or Considered 
Based nn a reasonable presumption that archcological rcsoun.'CS may be horizmlal silo permits. vertical developer, as complete when 
Jll'1l&."nt within the project site, the following mea.•ures shall be undertaken to improvcmcnLs, such applicable, to retain the infm1.ructure 
avoid any potc-ntially significant advc""' effect rmm the propoocd pn>ject on us inli'Mlnll;tun:. in qualified archeolngical . developer or 
buried or submerged historicul l'C!IOUl'CC.<. The project spon.•11,r shall retain the public right-of. consultant ror the pmjcs1 vertical 
services of an archoologicul c,msultant lium the rotational Qualified ways, and public · who shall n:pon to the ERO. dcvclopcr1•l, as 
Archct1loiµcal Consultants Lisi l QACL) maintained by the Planning spaces (hereinafter Qualified arcbcnlogical applicable, 
Depart.mL-nl arcbctJlogist. The pn,jcci sponiiit>r shall contact the Planning "infhL"llructun: consultant will !l<:t>pc retains a qualilied 
Department arcbcologist to obtain the names and conta<:t inloonation for the developer") or an:ho:olugical te!lting proli:ssional 
next three archcological cunsuhanL< on the QACL. The arcbcological vertical program with ERO. archaeological 
consultant shall undcnakc an archeulogical !<'Sting prugnun as specified devclopcr1s) for consultant and 
herein. In addition, the con~ultant shall he available to conduct an work cm vertical archcological 
archoological monitoring and/or data recovery program if required pu~uant to development consultant ha.~ 
this mc-JSure. The archL'Ological amsultanfs work shall he amd11<.1ed in parcels and related .. approved scope 
accordance with this measure at the direction orthe Environmental Review impnwcmL"Rls by the ERO and 
Officer (ERO). All plans und n:porL• pn.-.,an.-d by the con.<ultan~ as spccilicd thereinaO.,,, submiL'i any 
herein. shall he submilled fir.it and din:cdy to the ERO ror «-view and 1-V.:nical required «'l'Ort• 
comment and shall be con•idcrcd draR repons subject lo revision until final dov<:lope11Sl"l.1 as to ERO lbr the 

approval by the ERO. ArchL'Ological monitoring and/or data recovery applicable, to n:tain an:hculogical 
programs required by thi• measure could suspend construction of the project qualified testing program. 
for up l1> a maximum or4 \\'t.>ck!rl: At th..: din£ctioo of the ERO, the: suspension pror ... ional 
or amstructinn can be extended h<.-yond 4 week., ,mly ii' such a •uspcnsion is an:hacologist lilnn 
the only rcasible means to reduce to a less-than-significant level of potential the rotational JllK~ 
effects un a signific1'fll archcological resource. as defined in CEQA ofan:hm.-ological 
Guidelines, Sections 15064.S (al and (C). cm.,11ltanL,; 

maintained by the 
Plannin• 

1 Where applicable. "vertical developer" includes the Pier 48 developer. 



Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0ZOBE 
SH-II Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR· 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and au variants, unless noted otherwise. 

- Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Depautment. 

Cnn.n,ltation with De.lCl!ndant Communities: On discovery or an lnfras1ructurc For 1hc duralion of lnliaslnh:lurc developer or COll5idcred 
arclu .. -ological sitc2 as.-w.:ialcd with descendant Nati~ Am .. -ricans, the oversea., d<vt:lopcr or soil-disturbing vertical dcvelopor(sl (as complete upon 
Chinese, or other polenlially inlcrcstcd desc.:ndanl group. an appropriate vertical aclivilies and data applicable) and/or submittal offinal 
n,pn,sentative3 ort11C descendant group and the ERO shall he contacted. The dcvcloper(sl (as recovery of archaeological consultant Archaeological 
n,pn:KC11t1t1ive or the desa.-ndant group stiall he given the opportunity to applicable) and potentially shall contact the ERO and Resources 
monilor archcological li<ld investigations ofthc silo and offer archaenlogical sipilicanl desccndanl group Report. 
rccommendltlions to the ERO rogarding appmpriak: urcheological 1rea1meot consultant. archeological sites. n:prcscntativc upon di!ICOVl:I)' 
of the site. recovered dala rmm the site, and, il"applicablc., interpn.'lative or an archaoological site 
tn:almcnt of the associated archcologicul site. A copy ofthe final associated with descendant 
an:IK.~dogical resources repon shall be provided to the representative orthe Native Americans, Overseas 
descendant sroup. Chinese. or interested 

dcswndant group. ·1ne 
n,prcsentative of the 
descendant group shall be 
given 1he opportunity to 
monitor archa<.~•logical field 
investigations on the site and 
consult with the ERO 
regarding appropriate 
archaeological trealment or 
the site. of recovered dala 
liom the site, and. if 
applicable, any intcrpn.1ative 
trcalment of the a.'ISCICiatcd 
archaeological site. 
Archamlogical Coo!lllltant 
shall pn.-pare a Final 
Archaeoloaical Resources 

2 Th<, renn "archL'<llogical sill:" is ink:ndcd hen: kl include any an:hcc1logical deposit, leB!UTC, burial, or evidence of burial. 
' An ''appropriate n.,.re,enlativc"' of the descendant gmup is here defined to mean, in the ca.sc ofNalive American,. any individual li.sb;d in the current Native American e<,ntact 

list for the City and County of San Francisco maintuined by the NAHC or, in the case or overseas Chinese, the Chinese Historical Society or America. An appropriate 
representative or other dcscendanl groups should be dctcnnined in consultation with the dcparlment archeologist. 

SAN FRANCISCO 
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Motion No. 2001 a 
October 6, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 4B Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mhlgation measurr in this document applies· to the proposed project and all variants, unless noted otherwise. 
Monitoring/Reporting 

Implementation Mitigation - Responsibility ( Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

Report in consultalion with 
the ERO (per below). A copy 
ofthis report shall be 
provided to the !;RO and tho: 
rcpn,S1.-ntalivo of the 
descendant group. 

.4rcheulugical T esling Pmgrcm,. The archeulogical cu1L,ultan1 shall pn.-parc lnli"astruciun: Prior tu any Archwmlogii;al .,;unsullanl to Prior to any soil 
and submit to the ERO fur n.-vicw and approval an archeological testing plan developer or excavation. site undcnalo: ATP in disturbing 
(ATl'l. The archL'Ological testing program shall be conducted in accordance vertical preparation or consultatioo with ERO. activities. 
with the approved ATP. The ATP shall idcntiry the prop•'llY types of tho ch.-velopc,ts) (as construl.1ion. and Considered· 
expected archeological rcsourcc(s} that could be adversely alTccled by the applicablol and prior lo testing. complete upan 
pmposcd projCCI, the testing method lo ho: used. and the locations archaeological submit ao ATP for approval of the 
recommended for testing. The purpose of the archeological testing progrwn consultant in adulinod ATP by the liRO 
will be to determine. to the extent possible. the presenc., or ubsen•"C of consultation with geographii; area aod finding hy 
urchculogical resources and identify and evaluate whether any archcological the ERO. and/or spct.·iru:d the ERO 1ha1 lbc 
n.-soun."f: cncountcn:d on the site 1.·un.o;titutes a hisloril!DI resource under Dcvclopmc-nt of an"truc1ian ATP is 
CEQA. ATP for a defined at..1ivities to und implcmenlL-d. 

geographic area obtain approval by 
and/or specified the ERO. A single 
construction A"ll' or multiplo 
activitiei. ATP•maybe 

produced to addn,.~• 
project phasing. 

Al tho compkli<m of the arch • ..-.logical testing pn,gram. the archeolugical lnfrastru•1un: Up,m completion Archaeological c:t1nsultant to Considered 
consultant shall suhmil a written rcpon of the findings to the ERO. If. based developer or urthe submit results ofte!lling. and, complete after 
on the archL-ological tcsling program, lite archcological con•ultant finds that vertical archeological in consulwion with liRO, ERO review and 
significant archcl>logfoal rcs..•urccs may he pmi'-"111., the ERO. in amsullation dcvolopen•> (IL• tesling program. dctonninc ,vhother addilional approval of 
with the archL-ological consultant shall determine if additional measures arc applicable) and measures arc warranted. If report(sl on ATP 
warranted. Addilit1nal measures that may be undL'llakcn include additional archaealogical signilicant archaeological findings. 
archcological 1cs1ing. archeolugicul m,mitoring. aod/or an archeological data consultant in resources arc present and may 
recovery pmgram. Nt1 archculogical data reL'Ovety shall he undertaken consultation with he adversely affected., the 
without the prior approval of the ERO or the Planning 0..-partmenl tho ERO. inliaslructurc developer or 
archcologist. If the ERO determines that a signilicant archcological rL"S<1un:c vcnieal dcvclopcr(s} (as 
is presenl and that the resourc, • ..-.uld be adversely alTected by the pmposcd applicable), at its discretion. 
projoct, al the discretion ufthc pmj•-cl sptmsor: may elect to redesign a 

nmicct, or implcnv..,it dnlu 

SAN FRANCISCO 
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Motion No. 20018 
Oc:tober &, 2017 

CASE NO. 2013.02081': 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mlti&ation measure In this document applies to the proposed project and all variants, unless noied otherwise. 
Monitoring/Reporting 

Implementation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responslblllty Schedule Agency) Schedule 

n:awery program, unless 
ERO delL'lfflines the 
archaeological n:sourcc i.• of 
grealer interpretive than 
n:scarch significance and that 
intcrpn,tivc use i• li:asible. 

A. The pmpo,iL-d project shall be redesigned "" us to avoid any advcrso effect Written rcpart ,m At tho completion Archcological con.,ultant After complctinn 
on the signilicant an:hL~>logiL'II resource, or ATP lindings: ofcaeh shall submit n:pon of the ofan:hcological 

B. A data recovery program shall be implemented, unless the ERO lnrrastiuctun: archaeological findings of the ATP to the testing j,rogrum. 
determines that Ille archeological resource is of gn:aicr interpretive than ckvcloper,.- IC.sting progra"!. ERO. 

, research signilicance and that interpretive IL<e.ofthe n:soun:c is feasible. vertical 
developert•l ca., 
applicable l and 
archaeological 
consultant in 
consultation with 
the ERO. 

Archeologica/ Mo11itoring Program. If the ERO, in consultation with the lnfraslrllcture I The an:h11."0logical lfn:quin.-d, an:hacologieal Considered 
an:heological L-onsultan~ determines that un archcological monitoring developer or consultant, e'!"5ultant to pn:pun: the complete on 
program shall he implcmcnte~. the an:hc,~ogical monitoring program shall vertical ' infta.struL'1.Urc AMP in consultation with approval of 
include the following pn,visinns: . dcvclnpcr(s) (as developer or the ERO. /\MP(s) hy ERO: . The archeological consultant. projCL1 ,pmsor, and ERO shall meet and appliL-ahle ! and venical lnfraslrllcture developer or submittal or 

consult on the scope of the archcolngical monitoring program n:asmably archaeological ~(oper(S) (BS vortical dcvelopcr(s) (as rep11n n:garding 
prior to any projcct-n:lated soil-disturbing activities commencing. The consultant in applicahlc), and applicable). project findings of 
ERO, in consultation with the archeological con•ultant, shall ~termine consultati<m with ERO shall meet archaeological consultant, AMPls): and 
what project activities shall he an:hcologically monitored. In most cases, the ERO. prior to the and infraslrllctun: finding by F.RO 
any soil-disturbing activities, such as demolition. foundation removal, commencement of devclopc(• or venical that AMP(s) is 
c.«avation. grading, utility installation. foundation work. pile chiving soil-disturbing devclopcr(s) contractors implemcnti:d. 
( foundation, shoring. L1C. ), site n:mcdiation. etc .• shall rcquin: activities lbr a shall implement the AMI', if 
arclreological monitoring because of the risk these activities pose tu defined geographic required by the ERO. 
potential arehcolngical resources and their ~positional cont,,xt; areaand/ur . The arehcological con.•ultant shall advise all project contractors to be on specified 

the alcn for evidence of the pn:scocc of the expected n:sourcc(•), know construction 
-· activities. The ERO how to identify cvidL,icc of the expected n:soun:c(sl. and know the 

in consultation with appropriate pro111cul in the event of apparent discovery of an an:hcological 
Ille arehacolol!ical 

SAN FRANCISCO 
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Motion No. 20018 
October Ii, 2017 

CASE NO. 2013.0208E 
Sea-II Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitiption measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitorin&/Reporting 
l_mplemen1Jltion Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Apncy) Schedule 
rc.wurcc: c:onsultant shall . ·1bc archeologioal monitor{•) shall be present ,m the project site according determine what 
to the schedule agn,ed upon by the an:lu:ological consultant and the ERO archaeological 
until the ERO has. in consultation with pmjL~t ardu:al()gical cunsultant,. monitoring is 
W:tcrmincd that project constru1.1ion activities could have no cm.-cL, on necessary. A single 
significant archcologicol deposits; AMP or mullipl• . The archeological monitur shall n."°'d and be authorized to collect soil AMl'smayhe 

samples and anililctual/ccolilctual material as warranled for analysis: pnxluccd lu uddreos . lfan inta<.1 archcological dcposil is cncounl.n:d. all suil-dislurbing 
pn,j.,.,1 pha.<ing. 

aclivilics in lhc vicinily oflhc deposit shall cease. The archcological 
monilllr shall he empowered lO lemporarily n:dire•1 
dL-molitiun/cxcav~on/pilc-driving/constru'-1ion at.1ivilh .. -s and equipmi..-nl 
unlil lhc deposit is evalualed. 11: in 1he case oJ'pile-driving activity 
(foundation. Hhoring, etc.). thi: an:hcological monitor has cause to hclic~ 
that the pilc-dri,•ing activity may allCct an archeulngical n.-soun:c. thc 
pile-driving activity shall be terminated until an appropriate evaluation of 
the resource has been made in cunsullalion with the ERO. The 
archeological consultunl shall immediately notify lhc ERO of the 
cncuunlen:d an:hcological deposit. The an:hcological consullanl shall 
mllkc a reasonable cffi>n lO assess lhe idenlily. integrity. and significance 
oflhe encountered an:heological dL-posil and presenl the finding., orthis 
asscssm.-nt to the ERO. . Whether or not significant an:hcologicol n:suurccs arc encountered. the 
•rcheologieal ct111sultant shall submil a written report of the findings oflhe 
moniloring program lO the ERO. 

Arc/reological Data Recovery Progmm. The archcological dala reenvcry lnfra,,~ruolurc Upon If required, archa.-olngi•-al Considered 
pnigram shall be conducled in accordance with an archeologieal dala n:eiwcry developer or dl::ti:nnination by consultant to prcpan: an complele upon 
plan (ADRI'). The archeological consullant, project sponsor, and ERO shall vcnical 1he ERO thot an ADRl'(s) in consullalion review and 
meet and consult on the scope oftht:" ADRP prior to preparation ofa draft dcvelop,:rt s I ( as ADRI' is requin:d. with the ERO. approval ur'lhe 
ADRI'. The an:heolugical cnnsullanl ,hall ,uhmil a draft ADRI' to 1he ERO. applicable I and A single ADRI' or ADRl'(s) by lhe 
'lbe ADRP shall idenlify how the proposed data recovery program will archaeological mulliplc ADRPs ERO. 
prcscn,e the significant inlonnation the archoological resource is l!Xpcctcd to c,H1sultant in may i,. pnxluccd 
cnnlain. That is. the ADRP will identify what scicntilic/historieal n."SCarch \.'OOSUltation wilh 10 address project 
que.,1i,111s arc applicable 10 the expected resource, whal data cl....,, lh< lhc ERO. phasing. 
resoun.-.: is expected lo p>sSL-s~. and hnw lhe ..:xpc..:11:d data classes would 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0ZOBE 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJEq 

NOTE: Each mitlilatlon measure In this document applies to the proposed projeet.and all variants, unless noted otherwise. 

Monitol'iJII/Reportin1 
Implementation Mitigation Responsibility (Public Monltorin1 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Srhedule Apncy) Schedule 
addn:ss lhe applicahle n.'Search question.,. Data recovery, in general, should be ·-
limited to lhc portion., of the histnrical l'fflll"'IY that could he advenely 
alTcclcd by the proposed project. Destructive datu n:covcry methods shall not 
be applied to any portions of the archcologicul n:sourccs if nondestructive 
mclhods arc practical. 

The scope oflhe ADRP sholl include the following elements: . Field Mclhuds and Procedures. Descriptit,ns ufproposcd field slrlltcgics, 
pmcedures, and operations. . Cataloging and Laboratory Analysis. lkscriptilm of selected cataloging ' . system and artifact analysi.s pmccdures. 
Disca.:.t and Deacccs.<ion Policy. Description of and ri\tionale lllr field and 
post-field discard and dca=ssion policic.<. . lntcrprctivc l'rognim. Consideration of an onsitc/offsitc public intcrpn;_livc 
program during lhe course of the archcologicul data recovery program. . Security Mea.cr.urcs. RL-commcndcd security measures to pnttect the 
archeological resource Imm vandalism, looting. and nonintcntionally 
damaging 111.1ivi1ics. Final Rcpon. Description of proposed repon formal 
and distrihuli<m of results. .. . Curution. D<saiption of the pmccdures and n:commendations fur lhc ' 
euration of any recovered data having potential n:search value. 
identification of appropriate curation facilities, and a summary oflhc 
ac~'SSion policies of the curation facilities. 

Final Archeologica/ Reso~., Repurl. The archeological consultant shall Infrastructure For inmstnK.1un: If applicable, archaeological_ C<msidcrcd 
submit a Draft Final Archcological Resources Rcpon (FARR) 10 the F.RO that developer or dcvc!oper-prior tu consultant lo submit a Draft complctc on 
evaluates lhc historical significance of any discoven.'d an:heologieal rc,uurcc vcnical acceptance of FARRtoE:RO. submittal of 
and dcscrihes lhe archeofogical and histnrical research methods employed in dcvelopcrts) (as work. Prior to FARR and 
lhc archcological tcstinl!fmonitoring/data recovery pmgram(s) undcnalu:n. A applicahle) and issuance of approval by 
scp-e. brief. non-conlick.'lltial summary ol'linding., that can be made archa..-ological Ccnificatc of ERO. 
available to the public shall he submitted wilh cuch FARR. consultant in · Temporary or 

consultati(ln with Final Occupancy, 
thcE:RO. whichever occurs 

lirst 
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Motion No. 20018 
October&, 2017 

CASE NO. 2013.0208E 
sea-II Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-:USE PROJECT 

NOTE: Each mitigation measun.in this document applies to the proposed project aud all variants, unless noted ·otherwise. 
Monitorlnlo'Reportin11 

Implementation Miti11ation Responsibility (Public Monitorln11 
MEASURES ADOPTED AS CONDITIONS-OF APPROVAL Responsibility· . . Schedule All'IICY) Schedule 
Once approved by the F.RO. copi,-. of the FARR sh!III be distribulcd as lilllows: Archaeological Upon approval of An:hBL'Ological consultant 10 Consick.-n.-d 
California An;hcological Site Survey Northwest lnlbnnalion Center (NWIC') consultant al the the FARR by the distribute FARR. complete when 
shall n...:civc 9nc copy. tho ERO shall receive a copy ofthc tran.<millal llfthe direction oflhc ERO. archaeological 
FARR In the NWIC:. and the F.nvironmontal Plan~ing division of the Planning ERO. L"OIISultant-
Dcponmcnl shall n:c,:iv., 00< hound one unbound. and ooc unlocked. · provide• wrillcn 
ocarchablc PDF copy nn CD orthc FARR. along with copies of any formal •ite ccnification to 
rcconlation fi.1rms (CA DPR 523 series} and.lor documentation for nominution to the ERO that db: 
the National Rcgisk.-r ol' liisturic 11B<.'Cs/Califomia R,-gistcr of I lisl11rical rc1111ircd FARR 
Rosourccs. In i1L•tanccs of high public inti.,µ;! in or hip inll.-rpn."livc value of distribution has 
the resource. the ERO may rclJllirc a linui n.'()1111 conlenL lonna1:and Ileen completed. 
di,nrihutiun ~iffi:rcnt from that prcsonlCd above. 

!\1-CP-J: Treatment of Human Remala., Aosurlated or Uaa...,.lated lnlhlstnlL1urc In the event human Archaeological consultant or Cmsidcn.-d 
Funenry Object& d<weloper or rcmain.c;. and/or archacalugfoal monitor ,., complete on 

The ln:atnu:nl of human remains and assoc:ialed or unassociated funerary vcnical fum .• -rary uhje1..1.o; infnistructurc developer or notification of the 
objects discovered during any soil-disturbing activity shall comply with . ikveioperts> (us are ~ncountered. vertical dcvclopcrt• I or San Francisco 
applicahlc- state and federal laws. This shall inclwk immediate notilic'ulion of applicable) and during.soils contrackv to L'tmtact San County Coroner. 
the conmcrofthc City and County of San Francisco and in the event oflhc an:hacological disturbing lll."livity. Francisco County Cornncr EI\O. and 
1o.-ornm.T·s determination that the human remains an: Native American remain.'\. consultanL in and ERO Implement NAIIC.if 
notification of the Nati\,: American Heritage Commjssion (NAHC ), which consultation with regulatory rcquiremenls. if nca:ssary, and 
shall appoint a Most Likl,ly Descendant (MLD) (PRC Section S097.98). The the San Francisco applicable. regarding L"tmtplction of 
ERO "ill also be immediately notified. The archcological consultant, proji.'CI Coronor. NAI IC. discovery of Native treatment 
sponsor, ERO. and MLD shall have up lo but nol beyond 6 days aftor the F.RO. and MI.D. American human remains agreement and/nr 
discovery Ill makl, all n.-a.sonahle clforts lo develop an IIJ!ll"'menl for the and associated and/or analysis, 
trcmment of human remains and as."'l1ciated or unlmiuciated runcrary objects UDBSS()Ciated runcrary 
with appropriate dignity (CEQA Guideline•. Section I ~064.S(d)I. The objecto. ConllCI 
agreement shoo.Id take into consideration .the appropriate c,cavation. removal. archaeological consultant 
rc'-'f.H"dation. analysis.. custodiamchip. curation. and linal disposition of the and ERO. 
human n.-mains and associated or unasso.:iatcd funerary objects. Nothing in -existing state n:gulationi; ,n- in this mitiptKm ml!asurc compels the project 
sponsor and the liRO to accept rccommondations of an Ml .D. The 
archcolngical consultant shall retain po,se. .. ion of any Native American 
human remains and associatod or una.'ISociated burial objects until ">mpl,"lion 
of any scientific analyses of the human remains or objects, as "JIO<iti~ in tho 
trcatlm.~t agreement if such an agrccm\.~t has hl..""Cn made Or. otherwise. as 
determined by the archcological ,-onsultant and the ERO. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0ZOBE 
Seawall Lot 337 and Pier 48 •ud-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT JJ7 AND PIER 48,MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed projeet and all variants, nnless noted otllerwi!le. 

.. Moaltorlng/Repoltiag 
Implementation Mitigation Responsibility (Public 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) 
M-<:P-': Tribal Cullu_ral Hunnrns lnlerpnli,-. Pl'OllralR, 
Irthe F.RO dei.nnincs that a signilicant archc<>logical resource is prc .. nL and 
if in coo•ultation with the aniliarcd Native American tribal n:pn:scntativcs. · 
the ERO dotcrmiru:s that the resource constitutes a tribal cultural resoorcc 
ffCRJ and that thc resource could he adversely affi:ctcd hy the proposed 
proj.-..1. the proposed project shall he redesigned so as to avoid any adverse 
clTect on the significant tribal cultural resource. if li:asiblc. 
If the Environmcnlal Review Officer (ERO) dclcnnincs that prescrvation-in
place oflhe tribal cultural resource (TCR) pursuant to Mitigation Measure M
CP-2. Archoological Testing. i, both feasible and clTectivc. then the 
archcologieal consultanl •hall prepare an archeological n:soun:e prescrvaliO!I 
plan (ARPP). Implementation ofthc approved ARPI' by the archcological 
consultant shall he n:quired when ti.-asihle. 
If the Environmental Rs-view Officer (ERO). ifin co1Lsultation with the 
affiliated Native American tribal representatives and the Project Sponsor. 
dctcnnincs thal pn:s..-rvati,m!Jinuplacc of the tribal cultural resources is nnt a 
sufficient or fi:a.,ible option, thc project sponsor shall implement an 
interpretive program ofthc TCR in consultati<m with affiliated tribal 
representatives. An interpn.-tivc plan produ,-..-d in s-ansuhation with the ERO 
and alliliated tribal representatives. al a minimum. and approved hy the ERO 
wuuld be rcquir.-d to guide the interpretive pnigrum. The plan shall identiry. 
as appn,priate. proposed lncations for installutions or displays. tho proposed 
content and material• of those displays or installation. the producers or artisL• 
of the displays,,, installation. and a longUcnn maimcnancc program. The 
inlcrpretivc proJ!'Bm may include anist installations. prcferahly hy local 
Nutive American anisls. oral histories Y.ith looal Native AmLTicans. artitictll 
displays and interpr.-tation. and educati,mal panels or ,~her informational 
displays. · 

·M-TR-J: hrklng Garage and lnteneelion Q .. ae lmpllcl5. 
·1be easlommost driveway on 1.1mg Bridge Stn:ct ( i.e .• closest to Bridgeview 
Sln:et) shall be restricted to right-in. right-<>ut """'-""" du,ing all limL"!i. · 
Rcstrieh.-d access could he accomplished by placing signago (i.e .• ·nn Long 
Bridge Street to dir.-ct westbound traflic to the westernmost garage driveway. 
and within the "'"";n2 ••~•e fur oxitinn traffic Ill indicalc outhmmd ri•ht 
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lnlra.•tructure· 
developer or ' 
vertical 
develop."l(s) (as 
applicahlel. 

· archaet1logical 
consultant. and 
ERO. in 
consultation with 
the affiliats-d 
Na1ive American 
tribal 
represcntati"';s. 

... '~. ··; . ·"' 
lnfrastrucl!R 
d....i.,per.s,,iagc 
operator. ,.- vtnical 
dcvclopcr(s) •if 
garage. 

If sipilicant 
archeological 
resources are 
present. during 
impls-mcntalion or 
the project. 

Infrastructure developer. 
vcnical dcvclopcr(sJ. or 
archaeological wnsultant 
sliall implement the project 
redcsip, completion of 
archcnlogical rcsoun:c 
prcscrvllion plan. or 
interpretive program of the 
TCR. ifrcquin:d. 

•' , .. ······· ~.: 

Prk,r LO issuance of 
ccrtilicale of 
occupancy of 
mock D2 parking 
garage. 
Note: Mitioatiun 

St"MT A, in consultatioo with 
the Planninf!. DL.,,artmcnt and 
the Pon. to review and sign 
off on detailed plans 
n:garding driveways to 
ensure design will 

Monitoring 
Sthedule 
Considered 
complete upon 
project n:dcsip. 
completion of 
ARPP.or 
interpretive 
pn,gnun of the 
TCR. ifr.-quired. 

··-· .. 
Considered 
complete upon 
approval of the 
final driveway 
plans by 
SFMTA, 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
lmplemenlatlon Mhlgatlon Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
turn movcmcnl ,mly allowed) as well a.~ dclincaton; or a sullicicnt length in Measure M-TR-3 sutlicicntly restrict PlaMing 
lho middle oflong Bridge Street to block lcO-tum access to tho driveway. i11 nut. applicable to movements at driV\.'lvay to o..,.,nm.-nt. and 

Variant 3 right-in, righl-out. lhe Pon. 
(RL'Cffllligurcd 
Parking). 

M~fR-4.1: Provide Falr-.'lhare Cnntrlballon In lmpron 10 Townsend hirrastnn .. 1.Ure Prinr tu issuance or lnlnostruL1Urc developer Cc.m!dd'--red 
t.ine Capacity. developer and/or ccrtilicatcof and/or venical dcvclopcrts) complete upon 
Upon completion and occupancy of Phase I 11f1hc proposed pn,joL1 and upun \•cnical occupancy of and Transportation execution of 
completion and occupancy of each suh .. quenl phase as defined in lhe devcloportsl. Phase I oflhc Cuordinator to obtain current Transit 
D,volopmenl A~r.'Omont tho P"liccl sponsur shall uhtain from SFMTA tho Transportation pniposcd pmj<i:t. ridorship on lhe IO Mitigation 
i:um:nt ridership un the 10 'J'ownsi..-nd and oonducl an a.oi;si..-si;mcnt of the Coordinalor. und cnti..-r into Transit Tom1scnd lium SFMTA and Agreement and 

capacity u1ili1.a1ion at lhe scre,nlino's Maximum Load Point (Ml.Pl for SFMTA. Mitigation conduct an assessment of the payment ur lair 
W<Ckday AM and l'M peak hour conditinns. Agreement. Upon capacity utili1J1tinn share 
If the capacity utilization oxCOL-ds 85 pcrocnt. a filir shun: conlrihulinn i!lsuance uf a associated wilh lho pn>jeol, contribution as 

payment shall be made lo SFMT A hy the pnijcct sponsor. ealculatL-d as ccnilir.:atc uf as described in lhe moa,ure. described in this 
funher provided in a Tran."it Mitigation Agreement described hclow. and (k:Cupani..-y for each If the capacity utilization or M-TR-4.1 for any 

attached lo or incorporated into the Dcvelopmenl Agreement. Such payment pha.scof lhe IO T ownscnd lino al its phase of 

shall be adjusted. as appropriate. lo lhc cxtcnl, irany. thal tho pn,poscd dcvclopmenl a., maximum load point excc.-d.s dL-vclopmenl for 

project re0CL1.s either lhc High RL'!lidonlial Assumplitm or High Commercial dctinod in lho 85 pcn:L"llt a., measured al which such 

A'-sumpli,m based IIJl<lR all phases uf tho proposed projeL1 thal have been Development lhc enmplclinn nf any contribution is 

a1mpleted up to such date. Accordingly, the fair share contribution:,; by phase Agreement. individual project pha.""· and · determined 10 be 

may ditTcr by scenario because the number oflransit riders varies due to SFMTA lo provide the SFMTA ha., commilled necessary. 

diffi:rcnt mixes ofland use. ridership data and to implement M-TR-4.1, lhc 
I flhe capacily utilizalion ha.sed on SFMTA ·s ridership data is le._, lhan HS assess capacity infrastructure dovolopor shall 

pcr.-..-nl, then lhc project sponsor's fair share payment for that pha..., shall he · utilization and, if provide u litir share 

SO and lho process will repeat at tho next subsoquonl pha ... Each subsequent capacity u1ilization wn1ribu1ion suhjccl to lhe 

fair shuc calculation shill take account or amnunLs paid for priur pha...,.. 10 exceeds 85 limits slaled in M-TR-4.1 to 

ensure lhat payments arc not duplicative for the sume lransil rider impacts. porc.-nl. the capital L'tl<ls for SFMTA to 

1bc project sponsor shall enter intn a Tran<it Mitigation Agreement wilh lhc 
infrastructure implement one ofthc 

Sf MT A pursuant lo which the project spon.<nr will make a fair share 
dcvclopor/vonical dcsignaled capacity 

contribution to the cost orproviding additional bus service or olhenvise 
dovclup<r(s) would enhancement measures. 

improving service on lhc IO Townsend. The lilir share contribution as 
pay fair share 
contribution ICcs 

docum,nh.-d in lhe Transpona!iO)l lmpacl Study li>r lh• pmpo.,ed project shall as spocilfod in lhis 
nol exccod lhc rollowing amounl<. in lolal across all phases: moa.,un,, which 
a. $991,230 for High Commercial Assumption would be used hv 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and aU nrlants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation ResponsibiUty (Pubtic Monitoring 

MEASURES ADOP'l_"ED AS CONDITIONS OF APPROVAL ResponslblUty Schedule Agency) Schedule 
h. $782. 706 for High Residential As.<umption SFMTAto 
SFMTA will dctennine wlu.-ther adding buS(c.<) or other mca.,un:s are more incn::ase capacity. 
desirable to increase capacity along the route and will use the limd.< provided 
by the projoct sponsor lo implement the most desirable mcasun:Cs), which 
may include but i• not limited to the lilllowing mca.surco: 
I. ConvL'rl lo using highL-r-capacity vehicles on the It) Townsend route. In 

this ca.sc. the project sponsors lair share contribution may he utilized to 
convert the rootc to articulated buses. Some bus stops along the route may 
not L-urrenUy be L-unfigun,d to accommodato the longer articulatod buses. 
Some bus zones could be extended by removing one or more parking 
spaa..-s al locations where appropriate space is available. 

2. Instead or adding more hu~s to a c..-ongcsted mute, increase lravc:I speeds 
along the mute which wuuld allow for buse• lo move laster thu.< 
incrca.,ing clTicicncy and reliability. In this ca ... the project sponsor'• fair 
share contribution may be used to lund a study to identify appropriate and 
feasible impmvemenlS and/or implement a portion of the improvemcnlS 
that would increase travel ,pc..,ds enough to increase capacity along the 
bus mute. Such impnwemenlS could include transit only lanes, transit 
sil!llal priority. and transit boanling improYL-rncnlS. 

3. Increase capacity along the cooidor by adding a new Muni service roote 
in this area. If this option is selected. the project !<pl>n,.,r's fair share 
etmlribulion may limd the purchase of them.~ yi:hides. 

' 
M-TR-4.2: Provide Fair-Share Coatribullon to lmpl'O\'e JO Stoelf,ton I.lat Infrastructure Prior to is.111uance of Infrastructure developer or Considered 
C".apaclly Proposed Project. dL-velopcr and/or certificate of Transportation Coordinator complete upon 
Upon coniplctinn and occupancy of Pha.<e I of the propDSL-d project and vortic:al occupancy of to obtain cwrent ridership <NI excctditm and 
upon completion and 01,;Cupancy (lf each subsequent phusc as defined in the dL"VClopcrts). or Phase I ofthc the 30 Stockton from implementation 
Development Agreement. the project sponsor shall obtain from Sl'MT A the Transportation pmpo""d projL-ct. SFMT A and conduct an ofTransit 
current ridership on lhc: 30 Stockton and conduct an assessment of the Coordinator, and enter into Transit a."iSessment of the capacity Mitigation 
capacity utili1.ation at the Maximum Load Point (MLP) on the mute SFMTA. Mitigation utilization LSS<ICiated with AgrccmcnlS and 
bctw,;cn the propo•cd projL-ct and Market Street for weekday I'M peak hour Agreement. Upon the project, as do.scribed in payment off air 
condition.'i. issuance of a the measure. share 

If the capacity utilizati1m exceeds 85 percent, a lair share contribution certificate of lfdte capacity utilization of c1mtribution as 

payment shall be made hy the project sponsor. calculated as further provided oceupanc-y for each the 30 Stockton line at its described in this 

in Transit Mitigation Agn.'CJllcnt described below. and attached to or phase of maximum load point exceeds M-TR-4.2 for any 

incumnratcd into the Dcvclonm,nt Aen:cmcnt. Such oavmL'llt shall be developmL'Dt as 85 percent as mca.surcd at phase for which 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitorin&/Reportin1 
Implementation Miti1at1on Responsibi6ty (Public Monitorin1 

MEASURES ADOPTED AS CONDITIONS OF APPR«:)VAL · Responsibility Schedule Agency) Schedule 
adjusted. as appropriate, to the extent. irany, that the proposed projcct'rcllccts defined in the the completion of any suc:h contribution 
either the High Commercial Assumptitm or the High Residential Assumption. Dcvelopm~'Dl indi\'idulll pniject phase. and · is dclermino:d to 
the loller of which does not require any fair •hare contrihution. The fair •hare Agreement, the SFMTA has committed be nea.....,ry. 
contributions differ bv scenario because the number of transit riders varies SFMTA to provide to implement M-TN.-4.2, tho 
due tu dilTL-renl min.; of land use. rider.hip data and infrastructure developer shall 
If the capacity utilization based on SFMTA ·s ridership data is less than 85 as.,cs.o; capacity provido the fair share 
percent, then the pruject sponsor's fair share payment for that phase shall he utilimion and. if contribution subject to the 
$11 and the pnx.i,ss will "-"P"•l ut the next subsequent phase. Each capacity ulilizati,m limits slated in M-TR-4.2 to 
subsequent fair share calculation shall take acoount of amounts paid for exceeds 85 capital cost., li,r SFMTA to 
prior pha.<es, lo en.sure that payments arc not dupliculivc for tho same trunsit pcro..-nt, the implement one of the 
rider impacts. intra."Ctructure ch.-.ignated capacity 

'!be project applicant shall enter into a Transit Mitiption Agreement wilh tho · dcvclopcr/venical enhancement mcasun:s. 
SFMTA pursuant 10 which the project upplicunl will make a lilir share ,dcv•lopcr(s) would 
1..'tmlribution to the cost of providing additional hus service or tllhcnvisc pay fair share 

improving service on thi: 30 Stockton. The IBir share contribution as contribution fccS 
documented in the Transportation lmpUL1 Study for the pmpo.scd project shall as specified in this 

not exceed the following amcmnL-;. in tolul at.TOSS all pha4'C's: measure, which 
' would he used hi• .. $417.691 lbr High CommL-rcial Assumption 

SFMTAto 
b. $0 liir High Residential Assumption increase capacity. 
SFMTA will d..1cnninc wholhor adding hus(cs) ,,r other mcasun.-. ure mt>re 
de.sirahlo to incrcas,: capacity along tho mute and will ILSC the limd.< pmvidcd 
hy the project sponsor to implement the ma!it desirable measurets), which 
may include but is not limit1..-d to the following measures: 
I. Convert to using higher-capacity \'chicles on tho 30 Stockton mute. In this 

case, the pmjcct sponsors fair .,hare cnntribulion may be utili,.cd to 
oonv1.."11. the mule lo articulutOO hLL-.r.."S. Some bus stops along the route may 
not eum.'lllly be configured~, accommodate the longer articulated buses. 
Some bus wnes could be extended by removing one or more parking 
spac.-cs al locations where appropriate space is availahle. 

2. lrL"i,lcad of adding mcwc bu.~!i to a L"tmgcsh.-d mute. increa.~ travel speeds 
along the route which would allow for bu...,s to move faster thus 
increasing ellicie111,-y and reliability. In this case. the project sponst>r's fair 
mare contribution may be used to rund a study to idcnlily appropriate und 
foa.llj,ihlc impmvcmL"Dls and/ur implement a portion of the imprt>vcmcnts 
that would increase travel !ll---'C! cno11nh to incrca'sc: • ..,,•citv alon2 the 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
s-11 Lot 337 and Plar 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measun in this document applies to the proposed project and all variants, unless noted otherwise. 

Monltoriq/Reportlng 
Implementation Mitlption Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
bus route. Such improvements could include transit cmly lanes. transit 
signal priority. and transit boarding impmwments. 

3. Increase capacity along the corrid"r by adding a new Muni service route 
in this area. If this option is selected. the project sponsor's lilir share 
contrihutiDn may fund the purchase .,fthe new vehicles. 

M-TR-6: Parllinil Ga.,.. and lntenetlion Queue lmpads on Tnmit.Delay lnftastructure l'riur to ccnificatc SFMT A. in consultation with lnlrastructure 
A. The ... ,,emmost driveway on Mission Rock Stn.,:t I i.e., closest kl 1bird dcw:lopcr and/or of oa:upancy fur the Planning Dcpamnenl and devclop,:r'sl 

Street) shall be restricted to right-in. right-out access and closed during large J!lll1ll!OOpcralor Block D garage. tm: Purl to review and sign garage Opcralol's 
AT&T Park evcnLs. Restricted.....,_, '""'Id he accomplished hy placing SFMTA. Planning off on detailed plans obligations 
signage as well a., dclinoators of a sufficient length on the center line 1m Dcpartmenl regarding driveways kl ensure deemed complete 
Mission Rock StnlCI l cast ofThird Street o block left-tum ....,ss to the T11111sportation design will sullicienlly . once constnk.1.ion 
driveway. C:oordinator, onsitc restrict movements at oflistcd 

transponatim staff, driveway to right-in. right- improvcmcntllli an: 
parkinggarago OUI. compk.'IC. 
management staff,. 
event staff. 

B. A "keep clear" ztme shall be provided in rmnt of the ea.'llcmmost driveway Infra.structure Prior to the opening SFMT A.- in consul1a1ion with lnliastructure 
oo Mission Rock Street (i.e .• clll!leSI to Bridg..-view Street> to prevent developer and/or ofthc Block 02 the Planning DcpattmL-nl and developer's/ 
westbound queues at tho Third Stn:cl/Mission Rock traffic signal lrum gang• opcralor gaiagc. the Port, to review and sign garage Opcral<H's 
blocking inb.rund access to the driveway. The Keep Oeor pavement SFMT A. Planning off on detailed plan regarding obligati1H1S 
markings shall he plaa:d in the westbound lane immediately in front or the Depanmcnt, the oa.'llemmost driveway dL-cmed complete 
clSICmmost driveway f<,r the Block D2 parking garage. Tmnsponatioo lreep clear ztllle. once construction 

Coordinator. imsite oflisted 
transpxtation stall; impl'OVl.-m.cnts arc 
parking garage 

' 
compk:le. 

mllllllgCment staff, 
ovent staff. 

C. The southbound loll-tom lane Ill the Third Strcel/Mi .. ion Rock Stn:ct Infrastructure Prior to ccniliclite SFMTA, in consultation with htffll!IIUCIUR: 
intcrsL-..~i<ln shall he n:,.1riped to extend the length of tho left-tum lane kl 3SO develop..- and/or of occupancy for the Planning Dcpartment·and dewklpcr""'-F 
l<el. Advance trallic signal dclCClion equipment shall be installed at the ond gwagc opcratur Block D garage: the Porl to review and sign op,ralm's 
ol"the newly strip.-d lell-tum pocket to detect when queues lill up the left- SFMT A, Planning sequencing and off on detailed: plan., oblipions ........ 
tum pocket and extend nonh to the end of the pocket near the Third Dcpanment. selection or regarding extension of the axnplcb, once 
Street/Channel Street intersL'Clion. allowing additional green time kl he Tran.1i;pmtaiion intcrvcntinns left-tum pocket 1111 Third IXJll!lfrWionof 
allocalL-d to the southhound loll-turn movement at the Third Strcel/Mission Coordinlllor. onsite outlined within Street/Mission Ruck Stn:ct. listcdirnpoverncnts 
RO<:k Street trallic signal. tnmsponation staff, Item C shall he at ""'oomplctc. 

-n-in1< ""'""P the direction of the 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRA~ FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reportin1 
Implementation Mitigation Responsibility (Publk Monitorin1 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schednle Ap,ncy) Schedule 
management staff. SFMTA. In the 
eventstan: ca.,e that the 

SfMTA idcntilics 
any ofl)icsc 
intervention as 
b>:hnicallv 
challenguig. 
infeasible. or 
undesirable 
bccou,c ofre,ultant 
op:rulional issues. 
other interventions 
mu,i be '"'le.:ti:d. 

D. W~•finding sign§ including Static and Variable Message Signs will he lnfrastru'--turc Prior to cc:nilicate SFMTA, in consultatiun with lnfrastruoture 
installed to provide directions to the parking garages and to provide dt.."Wlop:r andfor of ol:\.-upancy for the Planning Dcpanment and developer'!!/ 
traffic alerts, mw1i1ugcs. and alternate driving routes lbr drivers traveling garage operator Block D garage. the Port, to review and sign garage 
to the Block D2 ahovcgmund garage. lo dcslinatiom; in the vicinity. or SFMTA. Planning olT on dotailed plans operator's 
thmugh the area. four High Visibility Static Signs will be in.slulled. Dc:pllltm•nt. regarding waylinding signs obligations 
three on the approaches to the Third Stn:et/Mission Rock Street Transponation including Static and Variable deemed 
intersections ( for southbound. •astbound and northbound directions) and Coordinator, onsite Message Sign.<. complete once 
one tor northbound drivers on Tcny A. Francois Boulevard. south of transportation .. construction of -Mission Rock Street. One permanent Variable Me,sage Sign shall be stalT. parking listed 
installed fur southbound drivers on Third Stn:ct. bctM.-cn King Sln.-ct garage improvements 
and Bcny Stlll\.'I. management staff, is complete. 

event staff. 

E. The project sponsor shall enter into 11n Event Mitigation Agreement with Inftastru"1ure Enter into F.vcnt lntia,11'11.:turc d..-vclop<r and/or Cunsidored 
tho SFMTA that provides lilr Parking Contml Offioors (PCO.) to manage dovclopcr and/or Mitigation garage operator to ~ntcr in complete upon 
traffic within the project site adjacent to the pmpo.<Cd prujL-.:t's parking garage operator, Agrccmenl prior Event Managoment Infrastructure 
garages and on llxpositiun Stn:..'I (bctWl.'CII Third Street and the Shan.-d S~MTA. Planning opening of too Agreement with SFMTA. who developer and 
Public Way) during all AT&T Park events and on ... ite event., with IS,0011 Department. Block D2 parking shoold provide for Sl'MTA entering 
or more attendees. Transportatiun garage. implementation of all oflhL.,., into Event 

Coordinator, onsitc Prior to items, a., well as closure of the Mitigation 
transpona1i,m cc.nmcnl..'trru:ntof ""stemmost driveway during Agreement. 
stall: parking . construi..1Km 11n the AT&T events per lh.'111 A. 
garage site. and on-going 

- manaacmcnt stalT. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mlxad-llsa Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT ' 

NOTE: Each mitigation measure In this document applies to the proposed project and all varlanb, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Respons.lbfHty (Pnbllc Monitoring 

MEASURES ADOPTED AS CONDITiONS OF APPROVAL Responsibility Schedule Agency) Schedule 
event stair · thmu@h the lili: or . 

project. 

F. The sitc"s transportation coordinator shall be a member orthe Mission Infrastructure Enter ";nto Event lnfta.,tructun: ch.-velopcr Upon 
Bay Ballpark Transportation Coordimllitm Ctmmiillec and provide developer and/or Mitigation and/or garage op,:ra10r to inlhlstructure 
nntilication prior lo the start of any on-site event that would overlap with garage opcntor Agn:emcnt priur enter into Event dcvclopo.-r and 
an event at AT&T Park or the WarrioB an:na. SFMTA. Planning opening of the Management Agn,emcnt SFMTA entering 

Dcpartmcn~ Block D2 parking with SFMTA. who should into EvL-nl 
Transportation garage. provide for implementation Mitigation 
Coordina1nr. onsite With ofall of these items. a.• well Agn:cment and 
transportati~ commencement of as closure of the ongoing ~ring 
staff, parking construction. and westernmost drM.-wav project 
garage on-going through during AT&T L'Wllls ·per opcra1ions. 
management staff,. life ofthe project. Item A. 
event stal[ 

G. Trallic destined for the proposed proj•.._~·, parking garages will be lnfraslJ'ucture Enter into Event Infrastructure developer Upon 
monitored by the owner/operator _during all AT&T Park events and on-site developer and/or Mitigation and/or garage operator to lnliastructure 
CVL-nls with I S.000 or more attendees. and periodically during weekday garage operator Agreement prior enter into Event developer and 
a.m. and p.m. peak hours. to ensure that garage access queues do m,t SFMTA, Planning 1,pening of the Management Agreement SFMTA entering 
affect OpL'l"ati,ms of the TThird transit line. Action \\111 be tak..-n by the Depurtmcn~ Block D2 parking wilh SFMTA. who should into Event 
ML~ion Rock Transportation Coordinator. onsitc transportation slaff. Transponatian garage. provide lbr implemcnllllion Mitigation 
parking garage management staff, event stall; and/or PCOs assigned to Coordinator, nnsite With of all of these items, as well Agreement and 
1:vent traffic management to implement real-time traffic managcmcnl transportation commenL-cmcnt of a., closure of the ongoing during 
strategics (i.e., altL-rnalivc traffic muling. temporal parking pricing, staff, parking construction. and westernmost driveway project 
enhanced garage driveway controls, etc.) to.FL-duce vehicle garage access garage on-going through during AT&T CVllllls per operations. 
queues so they do not affect opL'l"alions oflhe T Third line. management staff, life of the project; Item A. 

event slalf the weekday : 
1non-evcnt1 
AM and PM 
peak-hour 
monitoring shall 
be conducted 
quarterly on a 
Tuesday. 
Wednesday, or 
Thursday nf a 
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Motion No. 20018 
October&, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mlxad-Usa Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Earh mitigation measun in this dorument applios to the proposed projed and all variants, unless noted otherwise. 

Monitorin&fReportin1: 
Implementation Mitigation ResponsihiDty (Puhlir Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL . Responsihillty Schedule Agency) Schednle 
non-holiday week. 

H. Irtho SFMTA l)ircctor, or his or her dcsigncc. receives information that a lnfra,trueture As may he SFMTA. Ongoing during 
recurring qu1..-uc that L'Ould afii:t.1. the operation oflhc T Third line is developer and/or n:quostcd during project operations 
imminent or pn."SCnl. SFMTA •hall nolily the propcny owner in writing. gorage operutor operations, per after opening of 
Upon request. lhe uwncr/opcrator •hull hire a qualilicd transponation vcnical. SFMTA, written notification Bluck D2 garage. 
consultant to evaluab:: the 1.."0llditions at the site for no less than 7 days. Planning hySFMTA 
Tho wnsullant mall prepare a moni1<1ring rcpon to he submitted to Dcpanmenl, With 
SFMTA for review. lfSFMTA dclennincs that a n,-'llrring queue docs Tran!ilpnrtation l!ommcnccmcnt of 
exist, the facility owncr/opcral<1r shall have 45 days from the dale uflhe Coordinator. onsite opel'lllion of the 
written ddenninatU.m to abate the cxccs."iivc recurring queue. Approaches transportation Block D2 garaJ!C 
lo qw.'llc abatement could include but arc not limitcd lO: changing parking slalT, parking and on-going 
accL'SS and revenue collection systcm (PARCSJ technology to process garage through the life or 
vehicles more rapidly, adjusting the layout oflhc gorage'• ground H,xir to management stuff, the project. If 
accommodate man:: queuing vchiclr...-s within the garage, implementing e11crn stalT. analysis is 
p<."Bk-pcriod surge pricing to encourage garage access and egress ouL<idc rcqucstcd, the 
of times wilh m.-um:nl excessive qw::ut:S~ ins1alling additional variable analysi• shall ho 
m1:ssage signagc further upstream li'om the site to direct drivers to garage aonductcd during • 
accctii." mutes away from alTcctcd intersections: and/or closing. limiting or p.-riod thal is 
conlrolling Mission Rock Street ac..,.. from Third Sln:ct during times representative nf 
wi1h el<Cl.'SSivc recurrent queuing and redirecting garage-hound traffic lO slandord tramc 
Terry A. Francois Boulevard. palloms. e.g. on 

week that d<lL'S nol 
conlain ii holiday, 
is not during 
wintr.....- break. or 
off-season, etc. 
The analysis 
period chosen by 
the infrastru1,,,1un: 
dL'\•clopcr/garagc 
operator and 
consultants must 

_; he approved hy the 
SFMTA. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Eath mitigation mtuure In this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reportinc 
Implementation Mitiption Responsibility (Public Monltorin1 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Srhedule Agency) Schedule 
M-TR-9: Install Tnff",c Sipals and Related lnterstttion lmpro¥ementl lnfuislruclure l'aymentto SFMTA. lnrl'IISU'Ucturc 
at U111ig1111liztd lnteneetion• on Fourth Strut at Mission Rock Street developer, SFMTA: Prior to developer's 
and Lone Bridge Street. Sl'MTA. issuam:eof obligation• 
Prior 10 issuance of approval ofthc: third building site pc:nnit. but in no \.-wrll approval of the docmod s'Oltlplctc 
later than the site pcnnil ror tho Rinck D2 parking garage. the project spnnoor third building site nncc payment is 
shall pruvidc funding lo SFMTA. for a ma,imum amount of$! million for pennit. ,t,ut in no made. SFMTA"s 
SFMTA lo design and cnnslrucl l I) a traffic •ignal al the intorscction <>f event later than the obligations 
Founh Stn:1.'111.ong Bridge Stn:et and (2) a lnlffic sienal at the inlcl'Scction of •ite permit for the deemed complete 
Fourth Stn:ct/Mi.ssion Rock Sln:el. These improvements should he Block D2 parking once traffic 
construck.-d by SFMTA prior to opening or1hc Block D2 parking garage.' garage:. signals an: 

Installation of constructcd. 
traffic signals: 
Prior to opening of 
the Block D2 
parking garage. .. 

M-TR-10: Blcytle-Trutk lnterfatt at Pier 48. Pier 48 developer. l'rior 10 occupancy Planning Dcpanmcnt will Considcn:d 
The projc•1 shall conslru•1 a highly visible •-ms.sing tn:atmenl across lhc of Pier 48. monitor. complete when 
driveway a., well as bollanl, and dctectahle warning pavcn that satisry ADA crossing 
requirements at lhc Pis-r 48 driveway·• bcginning and end location• along the lrcwment is 
Rluc Gm,nway path to warn cyclists and pedestrians of lhe upcoming 1."URslrucleJ.. 

driveway cms..'ling. • 

"lbe project shall provide a tratlic control staff al the junction orthe Blue Pier 48 developer. During deliveries. Pier 48 developer to Ongoing during 
Greenway and the driveway lo the Pier 48 valley during deliveries lo manage: document arrangement for deliveries. 
bicycle and truck l!lffic. A ftal!l!"r shall bc provided to manage bicycle and : traffic control staff to 
pedestrian travel along the. Blue Gm:nway al the Pier 48 valley driveway manage traffic during 
whencv.-r lruc:ks back into Pier 48. deliveries. l~anning 

Department to re't!icw 
doi..-umentalion. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
s-11 Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT lJ7 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 
MonitorinKfReportin1 

Implementation Mitiption Responsibility ( PubUc Mnnltorlng 
MEASURES ADOPTED AS CO:"IDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
M-TR-11, I: Commen:ial Loading Supply - Monitar Loading Activity lnfraslruelure Study complotiun: Planning Depertmont, in Considered 
and lmplemHt Additional Loading Man•R~ment Strategies as Needed. developer, vertical atlcr co~plction of etHtsuJtation with the complete for each 
/\llercumplction of the lirst phase of the proposed projcct and prior to dcvclopcr(s) or the first phase of SFMTA. will rcvi°"'·aod phascafts-r 
approval of •ach subss-qucnl phase. the pntjs'CI sponsor shall etmduct a study garage operators the proposed approve methodology of Planning 
of utilization of commercial loading spaces. The methodology for the study (as applicable). project and prior to utilization study. Department staff 
shall he reviewed and approwd hy the Planning O..,mtmenl prior lo appnwal of each lnftastruciuru developer, reviews and 
completion. lfthc r."Sult of the study indicates that fowcr than I 5 percent of subsequent pha.<e. vertical devclopcr(s ). and approves the 
the commercial loading spac.-.:s an: available during the peak loading period, lfadditional garage operators (a.<- study, in 
the project sponsor shall impkmcnl additional loading management sllalegics loading applicable) will provide ~sultation with 
and/or pnividc additional or expanded off-str.-.,t loading supply sollicis'lll ltl manugcmcnt rcpon lo Planning the SFMTA, and, 

. meet the loading demand in subsequonl phases of the project in oither the stralcgi~ ongoing • Department on ifdccms-d 
garages or in olT-stl'Q:t parking in im.lividwd buildings. consistent with the in subsequent implementation of additional ncccssa,y. the 
propo,o:d project's design inh:nL Additiooal loading slral•gies could include phases are needed: loading management infrastructure 
lhut arc not limited lo): expanding ufforts to coordinn: with pun.-cl delivery allcr completion of stratc:gii::s,. ifrequin:J. developer. 
companies to schedule deliveries tu the site during houlll outside the peak each phase for vcni.,.i 
hour of loading, installing parcel luck boxes that allow pun:cl deli wry which additional developcr(sJ. and 
p:rsonncl unsup:rviscd access ta cnahlc on:.hour dcli\-crics,. coordinating &1rati:gic:s an: gilragc operotoni 
delivery services acros.< building.• l(I enable th• delin,y ofsevend buildings' applicable. (as applicable) 
p&1:kage1<1 to a single location. and/or c.'1tcouraging dclivcrics to th..: retail and incmporate 
restaurant components of the projects to happ.'11 during early morning or late provides a rcpon 
evening hours. The project spunsur may also addn:s., a slmntilll by reserving ofhowit 
parking spaces for small~-r delivery vehicles such a.-; autos or vans. which incorporated any 
comprise approximately two-third.• llfthc vehicle types for fn:ighl dclin,y additional 
serviL-.:. ,m the gmund lloor ofthe IJlod< D2 J!,Bf•g• auring peak llr management 
appropriate business hours for 1<1mall-vChicle deliveries and, in cnnncction strategies for 
thcrewi~, providing hand trucks, bicycles, or electric wheeled cans for loading into each 
distribution of packages Ill buililings thmughout th• site. applicable phase. 

If plans for individual buildings include a driveway to off-street loading or 
parking tma,imum 10 off-street spaces) along a frontage that has a dcsignutcd 
on-s~l loading zune, an cqui\'alcnt anmunt <N" 11.-vel of olT-Kl~t loading 
space shall be provided to clli.-..1ivcly replace the lost on-street loading area. 
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Motion No. 20018 
October&, 2017 

CASE NO. 2013.020BE 
Sea-II Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document appUes'to the proposed project and all variants, unless noted otherwise • 
.. 

Monitoring/Reporting 
lmple.me~tation Mitigation Responsibility (Public Monitoriag 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Apncy) Schedule 

M-TR-11,Z: Coonliaale Deliveries and Tenant Movlni= Acllvllies. Pn,jcct Ongoing. Plunning Department will On-going during 
The projcct"s 1nm,por111ion coordinattlr and in-building ctlnL-iergcs shall Trunsportati<m monitor. project 
catlrdinate with building tenanlS and delivery services 10 minimize deliveries Ctlordinator and operations. 
and moving activities during peak periods, and endeavor lo spread deliveries vertical 
acros8 the full di!y and moving activities 10 time period,; aftor regular working developcr(s). 
htlurs. lhL'l"Chy reducing aclivily during the peak hllu• for loading. 
Although many delivcric.< canntll be limited to ,.,._-cific hours. the 
transportation courdinll"!: and in-building concierges shall work with tenant, 
to lind opportunities 10 consolidllc deliveries and reduce the need for peak-
period deliveries, wherever possible. 

M-C-TR-4: Provide Fair-Share Coatrlbulion to Improve 10 Townsend lnlrastructun: Pri<N" IO issuance of Infrastructure developer and/or Considered 
Li•• Capaeity Proposed Project. developer and/or c:cr1if1C111cof vertical dewk,perts) and · • complL"le upon 
Upon completion und occupan1..-y uf Phase I and upon completion and \·erlical occuperu.'Y of Phase TlllllSpOllalion Ccxmlimllor IO cx.:cutinn t1f 

oecupancy of each suhscquenl phuso of the pn>pllsed project as defined in de\'Clopcrts), I of the proposed oblain cum:nt ridenhip cm lhc Transil 
the Oispo,ilion and Development Agn.'Cmont, the project sponsor shall fund Transportati,m project. L'Dler into IOTownsend li"om SFMTA Mitigllion 
a transit capacity sludy IO be reviewed and appn>vcd by the SFMTA. The Coordinator, and Transit Mitigalion and c,lllduct an asses.<ment of Agreement for 
project sponsor shall ol!tain from SFMTA the curn:nl ridership on the IO SFMTA. As=ment Upon the capacity utili7.alion each phase of 
Townsend and conduct an assessment of the capacity utilization at the issuance of a associated with the project as development. for 
scn:cnline's Maximum Load Point {MLP) for weekday AM and PM peak cerlilii:aieof dc,cnlx:d in the measun:. which this 
hour conditions. occupancy ror each lfthe capacity utilization llf measure is 
If the capacity ulilizalion cxCOL-ds 8S percent. a lair ,hare payment ,hall he phase of the 10 Townsend line II its delcrmiru:d 10 be 
mode In SFMTA by the project sponsor. calculalcd as lbrlher provided in a dL-.cloprncnl a, maximum load point c.,cc.-ds nocesmy. 

Transit Mitigation Agreement. Such payment shall be calculaled in light of delincd in the 115 pcrccnt a, measured II the 
the projoct"s prol!J"CSS 10wards one or the other of tho development scenario DevelopmL'Dt complcticm of any individual 
(i.e. High Commercial or High Residential) a.• rellL-clcd by all phaso, of the ~'DI, project phase, and the SFMTA 
project 1h01 have been complclcd up IO such date. The fair share SFMTA IO provide has committed 10 implement 
con1rihu1ions by pha.'ic differ by scenario because lhc number of transit ridL'ISbip dala and M-C~l"R-4. the inlillstructure 
riders varies due to different mixes llfland use. assess capacity dowlopcrs shall provide tho 

If the capacity u1ili1.a1ion based on SFMTA ·, ridership data is loss than HS 
utilization and. if lair share contribution subjcct 

percent. then the project sponsors lair •hare payment n.- that pha."' shall be 
capacity utilization tu the limits stiled in M-C-TR-

$0 and the process will repeat al the next subsequent phase. Each 
......... 115 percen~ 3 to capilal coslS for SFMTA 
the intiastructure 

suhscqucnl fair share calculation shall take accllunl ofamounls paid for dcwlopcr/vcrtical 
IO implement me of the 

prior phases. lo cnsun: Iha! paymenlS are not duplicative for the same transit developer(s) would 
designllcd capacity 

rider impacts. pay fi&ir share 
enhancement measures. 

oonlribution fi:es a, --
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Sa-all Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MonltorinK1Reporlln11 
Implementation Mlt111atlon Responsibility (Public Monitorin11 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule A11ency) Schedule 
'lbc project sponsor shall enter into a Tmnsit Mitigation Agreement with the spccilicd in this 
SFMT A umh.-r which the agrocmenl •hall provide for the project •ponsor lo mca.cam:. which 
make a fair share contribution k> the cost of providing additional bus service woald he ased by 
or impmving service on the IO Townsend by paying a fee. The fair share SFMT A to increase 
contribution as dol."Umcnt~J in the Tr.m.,;purtation Impact Study from the capacity. 
prtlJK"cd project shall not c,cccd tho li>llowing amounts. in total across all 
phases: 
a. $391,179 for High Comm•-rcial 
h. $324,595 for High Residential 
SFMT A may dctcnnino that other measures to im.-n:use capacity along the 
mute would be mon: desirable than adding bu""" and may IL'" the lilnds ' provided by the project sponsor 10 implcmcml 1hcsc nther measures, which 
include hut un: not limited to tho following mca.,urcs: 
I. Convert to using higher-capacity vehicles on the 10 Townsend route. In 

this case. the Prtlie.:t sponsor'• lair •hare contribution may ho utilized to 
convi.."11 the ruulc 10 aniculatcd husc.11C. Some bus stops along the route may 
not currently ho ,-onngurcd to accommodate the longer articulated buses. 
Some bus zones cuuld b: exlcnded by removing om: or more: parking 
spaces at locations where appn,priatc space is available. 

2. ln!rio1cad nf adding more buses to a cungest~-d mule. it would be more 
desirable to increase travel speed.• along the mute which would allow for 
husL"S to move faster thus in.,;rcasing efficiency and reliability. In this case, I' 
the project sponsors fair •hare conlrihuti<m may he u•cd to lilnd a ,1udy 
to idcntiry appropriate and fi:asiblc improv,'lncnts and/or implement a 
portion of the imprt>VL'IDCOIS that would increa .. travel •peed• enough to 
incroa. .. c:apacity along the hus mute. Such impnwemcnt• could include 
trunsil only lanes, transit signal priority. and transit hoarding 
impro\1\.,ncnts. · 

3. Another option 10 increase capacity along the corridor is to add a new 
Muni service rt111te in this area. If this opti<m is selected, the project 
sponsor's fair share contribution may lilnd the purchase of the now 
vehicles. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Se._11 Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each nsitl&ation measure In this dm,unsent applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mltl&ation ResponsJblllty (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Noise-and Vibration Mitigation Meas11m ,·· , . . .. .. 
M-NOl-1: Pnpan and Implement a Construttion Noise Coatrol Plan to lnrrastructun: Prior In lhe lnrras1ructure developer or Considered 
Reduce Comtrutlion Noise at Noise-Sensitive Land Uses. developer and/or issuance of vertical dcwloper(sl (as complcre upon 
The project sponsor shall develop a noise control plan that requires the vertical huilding pcrmils; applicahlc) lo submil the submillal orthc 
following: developcl'(s) (as implcmonlation Con.'llrllction Noise Conlrol Constl'lll.1ion . Conslnlclion C<Ollractors shall specify noise-reducing conslJ'uclion applicable). ongoing during Plan to the Pon ·s lluilding Noi•• Control 

praclia:s thal will he employed to 11:"Clucc construction noise ftom oonstruction. Permit Group.' A single Plan to the Pun's 

conslruction activitic.,. Th• measures specified by the project sponsor Noise Control Plan or Building Permit 

· shall he reviewed and approved by the Cily prior to the issuance or muhiplc Noise Control l'lans Group. 

building permits. Mcm;ures that can he used to limit noise include. but arc may be pmduced lo address 

not limih.-d 10, those listcd below. project phasing. 

0 Lncalc conslrllclion equipmenl a., fur a., rcasible rrom noise-sensitive 
uses. 

0 RL-quin, lhal all cunstruction equipment powered by ga.solinc or diesel 
""l!ine• have sound control devices lhal arc al least as olll.-..'live as !hose 
originally pnwid..-d by lhc manufacturer and that all equipment be . 
open.I.Cd and main1aincd to minimize noise gencnuion. 

0 Idling ol'inactivc con.'llruction equipmcnl rur prolongi.-d periods shall ho 
pmhihito:d (i.e .. mun: thun 5 minulCS). 

0 l'mhihil gasoline or d"""'I engines lium having unmuffiL-d exhaust 
systems. _ 

0 Use nnise-n:ducing \.'IH:lllsures around 1;1oiK\. ... Ff1Croling cquiprnent"that 
has the pol<ntial lo dislum nearby land uses. 

0 Ensure lhal equipment and lrucks used for pmje.."1 construction u1ilizc 
the host available noise control ti:chniqucs (e.g .• impn1vcd mufflers. 
equipment redesign. inlakc silenceis. ducts, engine enclosures. 
acoustically allenuating shield< or shrouds) wlu:n:v,:r reasible. 

0 Monitor the cffi:cliwncss or noise aucnualiun measures by laking noise 
""'8SuremcnL,. A plan tor noise m,mitoring shall he provided to the Cily 
ror rcviL-w prior lo the cnmmenccmL'llt or each conslructicm phase. 

• The Pon may designate another agency, such as the l'lanning Department. lo cany uul monitoring and rcponing, and any rererencc kl Pun rcspcmsibilitics includes such 
designa1cd agencies. 
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Motion No. 20018 
October&, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mlxad-Usa Project· 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 

Moniloring/Reportlnc 
Implementation Mitigation . Responsibility (Poblic Monilorinc 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Aceno,y) Schednle . Impact tools (e.g.. jack hammc111. pavement breakers, rock drills) used fur 
proje<.1 construction shall be ··quiet"" ga,olinc-powcrcd compn.-ssors or 
eloctrically puw,:n:d compressors, and electric rather than gasoline- or 
dicscl-powcrcd engines shall be u""d to avt1id noi<C associated with 
comprcs."'--d air exhaust from pnc11matically powered tools. Huwcver. 
where the use ofpncomatic tools i, unavoidable, an exhaust muffler on 
the cnmpn:ss00 air exhaust ~hall be used: this mufficr can luwcr noise 
levels fnxn the exhaust by up tu ahuut IO dBA. External jackets un the 
tools themselves shall be used; which could achieve a reduction of5 dRA. 
QuictL'l' equiP!llcnt shall be used when lca.,ible, such as drills rather than 
impacl L~ipmcnl . Construction 1."0lltractnrs shall he required to lL"' •·quicf" gasoline-powered 
compressors or clccrrically powered compressors and electric rather than i gasoline- or diesel-powered furklift.• for small litlin@. . Stationary noise soun .. ,:s. such as lcmporu.ry gcnendurs. shall be localed us 
1hr from nearby rcccplors as pos.<ible; they shall be muffied and enclosed 
within tc:mporary enclo!ilurcs and shielded by harriers. which a,uld reduce 
amstruction noise by as much as 5 dB, or other measures. lo the ••tent 
le1Lsihlc. . Prior to the is.<uan,-c of the building permit. along ";th the submi•sion of lnfiwuructurc Prior lo the Infrastructure dcvclop<.-r Considered 
construction documents, the project sponsor shall submit to the Planning d,-velopcr and/or issuance of each and/or vertical developer(sl completo upon 
Department and Department of Building Inspection a list of measures fur vertical huilding permit for (as applicable) to suhmit a review and 
responding to and tracking L'omplaints p..-rtaining lo construction noise. dcvcloper(s) (as duration ot'the list of measures for handling approval of the 
These measures shall include: applicable I. project. noise complaints to the complaint 
0 Identification ofmcL•urcs lhat will bc implemenled to control Planning Department and tracking 

construction noi~. Department of Building measures by the 

0 A procedure and phone numbers lor notilying the Department of Inspection. l'lanning 

l!uilding Inspection. the Department of Puhlic Health, or the Police Department and 

DL,,anmcnt of complaint!il (during regular construction hours and off Dcpartm,'111 of 

hours}. Building 

0 A sign posted onsitc describing noise complaint proc,-durcs and a 
Inspection. 

complaint hotline number that shall be answered at all times during 
construction. 

0 Designation ofan onsite construction complaint and cnlorccmcnt 
manager for thc projeot. 
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Motion No. 20018 
October 6, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT J37 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 

lmplemen'tation 
Monitoring/Reporting 

Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Alffcy) Schedule 

0 A plan for notification of neighboring n:sidcnts and nonresidential 
building managers within JOO feet ol'thc project construction an,a at 
least 30 days in advance of extreme noise-generating activities 
(defined as 11.1ivitics that generate noise levels of90 dBA or gn,atc:r) 
abnut the estimated duration of the lll.1ivity and tlic ass11ciatod control 
mcasun:s that will he implemented to n:duce noise levels, 

MiligalioD Measure M-NOl-2.1: Noixe Control PlaD for Special Outdoor lnfraslnl•1ure Prior to the lnf,astn,ctun, dovelopcr c,msidcn:d 
Amplified Soand. developer and/or issuance of evt."llt and/or park manager. the con,pletc upon 
To reduce potential impacts related to noi .. generated by events in projcCI park manager. the permit Port, park., management submission and 
outdoor use areas. the project sponsor shall develop and implement a Noise Pon, parl<s entity and/or parks approval of the 

Control Plan for operations at the pn'l'0SCd entertainment venues to reduce management entity programming ,-ntity to Noi.sc Control 
the potential for noise impacts from public addn:ss and/or amplified music. and/or parks submit the Noise Control Plan by the Port, 
This Noise Control Plan shall contain the following clcm,-nts: progrJmming l'lan to the Port. although the . The project sponsor shall con,ply with noise ctmtrols and restrictions in entity. . Noise CtH1trol 

applicable entertainment permit n:quiremcnts for outdoor conccns,. and l~anmaybc 

shall comply with the l'ort of San Francisco's "Good Neighbor" standards. - adjusted a., 
unloss the Port Commi•sion makes a specific linding that a particular needed. 

condition is unnecessary or infeasible. . Sp:ak.:r systems shall be directed away rmm the nearest sensitive 
receptors to tho degree leasiblc. . In order to limit or pn,vcnt •lcep disturbance, events with amplif1Cd sound 
shall. to the oxtent n,asonable and appropriate given the nature and 
context 11fthc event, ond at l0:00 p.m. 

Miligatio• Measure M-NOl-2.2: Stationary t:quipmcal Nobe Controls. Vortical Prior to the The l'ort"s lluilding Permit Considered 
Noi .. attenuation measures shall be inco'l"-"ah.-d into all stationary equipment dcvclopcrlsl. issuance of Group to review construction complete after 
(including HVAC equipment and emergency gcner•tors) installed on all certilicate of plan., reprding noise submillol and 

building.< that include such stationary L'QUipmcnt as n•-..:""ary to mc..'I noise occupancy lbr each attenuation measures for approval of plans 
limits specified in Section 2909 of the l't1lico Code. lntcriCH' noise limits shall building locatod on stationary equipment. inclu&ing noise 
be met un*r both cxis1ing and fulurc noise conditions. accounting thr the site. attenuation 
fon:SL'<ablc chang..'S in noise conditions in the lidurc (i.e .. changos in-on-site measures by the 
building configurations). Noise attenuation measures could include provision Port's Building 
of sound cnclosurcs/barrim, addition c)f roof parap.-t.s tu block noh1c, l'ermit Group. 
in"Tea.,.ing setback distances fmm sensitive ruCt.-ptors, provision of louvered 
\'Ont openings. location of vent openings away liom adjaL'<nl residential uses. 
and restriction of gmerator testing IO the daytime hours. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
sea-II Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR -SEAWALL LOT JJ7 AND PIER48 MIXED-USE PROJECT 
NOTE: Each mitigation measurr in this document applies to the proposed project and all varlanls, unless noted otherwise. 

MonitorinlfReporting 
Implementation Mitigation Responsibility ( Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
l\litqp;atioo MHsure M~NOl-2.3: Design of Future Nolse-Sen•lllve Uses. Venical Prior lo lhe Pon s1arr1o review the noise Considered 
Prior to issuance ora building permit thr a residential building on Mission dcveloports) and is."iuancc of the study. A single noise study complete after 
Rock Boulevard hclwc-cn Terry A. Francois Boulevard and Third Street. a qualified building permit for or multiple noise studies may suhmittal and 
noise study shall he conducted by a qualified 1c11us1iciun to dctormine tho acoustician. vcnical he produced to address approval oflho 
need to incorpol'llle noise aucnua1ion measures into the building design in construction of any pmjcc1 phasing. noise study by 
order lo meet Title 24"s interior noise limit tbr residential USl.."S ai well as n:sitlcmtial building thePmt. 
lho City's (Anicle 2'1, Section 2909{dU 45-dRA (l.dn) interior noise limit on c-111:hparcc:lon 
lbr residential uses. This evaluation shall account for the projected increase Mis."lion Rock 
in traffic noise as a result of project tranic along Mission Rnck Boulevard Boulc,-ard between 
helwccn Terry A. Francois Boulevard and Third Street and any new Tcny A. l'rancoi., 
shielding hcnelils provided by surrounding buildings that °"isl al lhc lime Boulevard and 
of development. future cumulative traffic noise increases on adjacent Third Strcct. 
roadways, cxiSling and planned stalionary ~ourccs (i.e .. emergency 
generators. HVAC, Cle.). and future noise increa. ... s from all known 
cumulative projects localed wilh din.-cl lin,~of-sight lo the project building. 

l\titqp;ation Measure M-NOl-2.4: Desiga or Future Noise-Generating Uses Garage developer Prior to the The Port's Building Pcnnit Considered 
nur Residential Uses. ~ (forBlnc:k D2 issuuncc or a Group to review cnnstruction c-umplele atlor 
Future land IL"'-"' shall he designed to minimizc"thc potential for slc-cp garage) and building permit for plans tt.1 oonlinn lhat future submittal and 
disturbance (defined as exceeding 45 dB/\ al residc'lltial inti:rioro during. lhe vcnical each noise-generating land uses approval of 
hours or 10 p.m. to 7 1.m.J at any lulure adjacent residential uses. Design dcvclopcr(s) (for , comllk:n:iul/ofli""-«: moct the requirements of this construction 
approaches including. bul not limited lu. lhe following shall be incorporated commcreiaVomee huilding, and prior Measure M-NOl-2.4. plwis by lhe 
into fi.ltun: d&:w:lopmcnt plans to minimize the JX>IL'"lltial 1hr noi!CC' conllicLic of buildings), to is.iuancc of l'on"s Building ~ 
future uses on the project ,ite: building permit for Permit Group. . Design or Future Noise-Generating Uses. To reduce polt.-ntial L'OnllicL• Bio~ D2 parking 

between sensitive recc:pt(H's and new noisc-genera!ing land usc.11 located garage. 

adjacent to lhc"' rcccploro, exterior titeilities such as loading 1111:as/doc:ks. 
trush c'llclosures. and surlilcc parking lots shall he localt.-d on the sides of 
buildings facing awuy Imm existing or planned S<.'llsilivc rocoplors (e.g .. 
residences). lflhis is nut feasible, these types offacililics shall be 
enclo•cd or equipped with appropriah: noise shielding. . Dc-.ign ul"Fuwre Above-Gn,und Parking Structure cm Block D2. Fur 
parking garage on Block D:Z. lhe sides of the parking structun.-. lacing 
adjacent or nearby existing ur planned residential uses shall be designed 10 
shield n:siden1ial receptors from noise associated with parking cars. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, nnless noted otherwise. 

Monitoring/Reporting 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Responsibility ( Public Monitoring 
ResponslbUlty Schedule Agency) Schedule 

M-NOI-J. I: Pil<-Drlvlag Control Measures -Annoyance. lnfrastrucllm: Prior to issuance or lnfrastructun: dcvc:lopcr or Considcn:d 
To n:ducc impacts associated with pile driving. a set orsite-specific vibration developer and/or building permit ror vmical dC\'l:lopcrjs) tas complete upon 
atlcnuatiun mcasun:s shall be implcm,-nted u~dcr the supervision ora vertical each proposed applicable) to submit lhc subminal and 
qualiliL-d acoustical consultant during the project construction period. Th••• developcrjs) (a.• building. Construction NoiS< Con1rol approval of the 
attenuation measures ~hall include as fcau,ihle, in consideration of technical applicable), Plan (detailed in M-NOl-1) Con.'11.ruction 
and structural rcquin:m,-nts and conditions, the following control strategy, a., qualilicd 10 the Pon's Building Permit Noi"" Control 
well as any other elloctivc slr-Jlegies IO lhe cxlcnl neccs.,ary ta achieve a PPV acoustical Group do.11mon1ing site- Plan (including 
vihn,tion level at neighboring propcnies orlcss than lhc strongly pcrc.'IJlible consultant. specific vihration attenuation vibration 
level nfO. IO in/sec. measun.-s. A single Noise attenuation 

The pmjccl sporL«ir shall require tho const111,1ioh contractor to limit pile- Conlrol !'Ian or multiple measures) to the 

driving uctivily sn lhat the RPV vilnlion level at nc:ighboring use• is les.• lhan Noise Contml Plans may he Pon"s Building 

0.10 in/sec to the extent it i• practical and ne""8sary, and, to the extent it is produced to addn:ss project Permit Group. 

practical. implement '"quiet" pile-driving technology. such as pn:drilling piles, phasing. 

using imnic pile drivc..-nt; or using mon: th8n one pile driver to shorten the total 
duration of pile driving. 

M-NOI-J.2: Pile-Driving Vibration Coalrol Measures - Damqe, lnfrastructun: Prior tu Infrastructure developer or Considcn:d 
To n:ducc lhe potential rc1r damage to Pier 48, the fullnwing measures shall be developer and/or con.c;truction vertical dc-veloper(s_) (as complete upon 
implemented: vcnical activities adjacent applicable) to submit submittal and . The Pon of San Francisco shall he mtilicd in writing prior to con!llrUCli,m dcvclopcrjsl (as to Pier 48. propo,cd building-specific approval of 

activity that amstruction may oc,.,ir within I 00 reet orthc Pier 48 buildings. applicable), vibration thn:sholds with cb.-umcntatinn . Th• project sponsor shall retain a structural engineer. an an:hitcctural 
building evaluation input from structural incorporating 

historian, and a licensed hislorical an:hitcct (hercallcr rcforrcd to as the 
team. engineer, architectural idenlilied 

),uilding evaluation lcam) to evaluate pntontially am.-ctcd build,ngs and 
historian, and historic measures by lhc 

determine their su.,a,ptihility to damage. The structural cngim.-.,r shall 
an:hitcct: an invenlOry urthe Pon's Building 

cvaluato the building structun:. lbe architectural historian and licensed 
condition of Pier 48; a Permit Gro)lp. 

historical an:hilcct shall evaluate architectural elements. This building 
vibration monitt1ring plan~ 

evaluation team shall thL-n establish building-specific vibration threshold.• 
and resulls oflhc inspection 

that will ta) identiry the level orvibration .n ... ~cd historic building., will 
following construction 

tolerate so as IO preclude structural damage to the building on, nalun: lhat 
activities to the Purt · s 

would result in material damage to any historic r.atun:s oflhc buildings, 
Building Permit Group li>r 

and (bl identify lhc level ohibration at which cosmetic damage may 
n:view and approval. 

begin to oc:.11r to buildings. . The building cvaluDlion team shall invcntoiy and document cxioting 
cracks in paint. plaster, concrete, and other building clements. ' 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mlxad-Usa Project 

MITIGATION.MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applles to the proposed project and aU variants, unless noted otherwise. 
Mouitoring/Reportin& 

Implementation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Alf"Dty) Schedule . The building evaluation loam shull do:vclop a ground-Imme vibration 

muni10ring plan Iha! will include moni10ring vihnlion al lhe building.< of 
concern 10 delenninc if1hc established thresholds arc exceeded. . The projli:CI spc.msor shall retain a qualifi1..-d acoustical consultant or 
engineering finn lo implement the vibration monitoring plan at Pier 48. 
As pun orlhe muniloring plan. lhe L~msullanl shall oonducl regular 
periudic inspcclions for cosmclic damage 10 each building within 160 fi:et 
of planned ground-disturbing ae1ivily on !he projcCI site. . Should vibration levc:J!; he observed in 1:x1.-css orthe casmLii..: durnag~ 
threshold or cosmetic damage be observed below that level. lhe driving of 
pilL-s within 100 feel of the Pi,T 48 suueturc (or \\;lhin the impacl distance 
dL-lcrmined by lhe study ()fbuilding-spccific vibration lhrcsholds. per 
SCL-ond hullel above. whichever distance is shoncrt shall be hailed until 
m.:asurcs are implcmL-ntcd to prevent cosmetic damage to the extent 
fca.i;iblc. These measures include us.: of alternative construction 
techniques_ including. hut m1t limi1cd to. use ofpnHirilh..-d pih:s il"soil 
conditions alluw. use or smaller. lighter equipment. using vihralory 
hammers in place of impacl hummers. und using pile cushioning or 
equipping the imp&.1 hamm~r with wooden 1..-ushion block.N to increase th\! 
period or time ,wer which the t.-ncrgy rmm the driver is imported to the 
pile. Should L~lSlllL"lic damage to a building occur as a result orgmund-
disturbing ac1ivi1y on !he silo n111wilh"1andi111! lite use ofallemative 
c,msuuction lcchniqocs. !he building(s) shall he rcmedialed lo its prcU 
L~slrllction condition at 1hc conclusion of ground-dis111rbing a.1ivity on 
the site. . Should vibration levels he uhscrn:d lhal n:ach I.he lhreshold designed 10 
pm!CCI hiSIOric buildings from malerial damage to hi.,toric lbalun:s, pile-
driving within impact distances oflhc Pier 48 building. a.< delennincd by 
lhc building evaluation team, shall be halted and a structural bracing 
progrdlD 11r othLT apprupriaie pn>te.1ive measures for !he potentially 
ani,cled building., shall he designed by I.he building evalua1ion team and 
impiL"lllL"llled hy !he pmjccl sponsor. The <1ru,1ural bracing program or 
other pmtL'Clivc mea.<urcs shall he designed lo pn,vcnt damage 10 lhe 
polenlially ani:<.1cd building., Iha! ",uld materially impair their hislOrie -resource status consistent with CEOA Guidelines Scelion I 50M.5!b)(2J. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each miti1atlon measure in this document applies to the proposed project and all variants, unless noted otherwise. 
Monitoring/Reportin1 

lmplementadon Mitigation Responsibility. (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule A1ency) Scbednle ,. 

In addition, the structural bracing program shall be consistent with the 
pmp, .. L-d rehabilitation oflhe Pier 48 huildings and meet the Secretary of 
the Interior's Slandards liir Rehabilitation. 

Following compMi<m of conslruL1ion, the project sponsor shall e<mduL1 a 
second inspection to inv.entory changes in existing cracks and new cracks or 
damage, if any, that occurred"" a w.rult of pile driving. If new damage is 
flMlnd. then the project sponsor shall promptly arrange 10 have the damage 
repaired in acC<lfdanL-.: with recommendations made by the building 
evaluation team. 

Air Qi,allty Mitlglltlo11 Measqres 
,· -·. .,· .. :·· .. - -

Mitiptioa Measure M-AQ-1.1: Off-Road Construction Eqalpmeat lnfra.'itructure l'reparc and lnfrastruehlre dcvclopc-r Consiclcrcd 
F.millllloas Minimization. developer and/or Implement and/or vertical dcvclopcr(s) carnplct< upoa 
·n.. project spo1L<11r shall require all construction L-ontraclOrs 10 implL'DICDl the vertical Con.imuction 1 (as applicable> or e<mtraelor Pan review and 
following mea.i;un:s to reduce constructiun emissions. dcveloper(s) (a., Emission.s to submit a Construction approval or 

A. Engine Rcquin.'DlenL• applicable). Minimization Plan: Emis.1dons Minimization Construction 

I. All off-road L'qUipment greater than 25 horscp,.1wL'r and opc-rating for Prinrto issuance or Plan 10 Port staff for review Emissions 

more than 20 total hours over the entire duration of construc1ion 
grading, excavation, and approval. Minimization 

activities shall have engines that meet or exc,ed either USEPA or or demolition Quarterly re-ports to be Plan, ongoing 

ARB Tier 4 Interim oOCroad emissions standards. TiL-r 4 final permirs and ongoing submitted ID Pon staff 'review and 

equipment, which may be largely available in the Bay Area. may be during demolition documenting compliance approval of 

used to comply with this rL'quirement (since Tier 4 final engines must and conslruction with the plan for review and quarterly repotts, 

comply wilh a stricter standard than Tier 4 interim engines, Tier 4 activities. approval. and n.-view and 

final engines mL'Ct Tier 4 interim standard.• and thus comply with this Qwutctly Final Construelion Report Ill approval or linal 

requirement). MonilOring RL'Pll!IS: be submitted to Port staff for construction 

2. Whc.-re acccs."' to alternative sources ufpuwer arc available, ponablc Quanetly after &1811 review and approval. report. 

diesel engine, shall be: prohibited. of conslruetion 

3. Diesel enginL'll, whether for oftCroad or on-road cquipmen~ shall nol 
activities. 

he lei\ idling far more than 2 minutes ut any location, cX1:ept as Final Construction 

provided in oxcc-ptions to the applicable state regulations regarding Report: Aflcr 

idling f,ir off-road and on-road equipment (e.g., traffic conditions, safe complclion of 

operating 1Xmditio1Ls). The contractor shall post legible and visible consllUClion 

signs in English, Spanish, and Chinese in designated queuing areas 
activities hut prior 

and at the cunstructinn site lo remind nperutors of the 2-minutc idling lo receiving a fmal 

limiL 
certificate of 
occupancy. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Sea-II Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 
Monitoring/Reporting 

Implementation Mitilation Responslhllity (Public Monltorln1 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Ai=ency) Schedule 

4. The conlnu:lor shall in,trucl construelion wurkers and equipment 
operators regarding. the muintcnun.x and tuning of construdion 
equipment and require that such workers and operators propLTly 
maintain and tune cquipm1,.-nl in accordance with manufactun:rs · 
specifications:. 

R. Wai¥1:rs 
I. Th• Planning Dcpanmenrs llnvimnmcntal Revfow Officer (ERO) nr 

dcsigncc may waive tho rcquin.-mcnl lor an altcmalivc source of power 
frnm Subsection (/1)(2) ifan alternative •nurcc ofpnwcr is limited or 
infcLsihlc at the projcCI site. I l"lhc ERO grants the waiVLT. 1hc 
contractor musl submit dm:umcntati(m that the equipment used for 
onsitc power generation m1o,.>ets the n,quin:mcnls of Subsection (A)l I). 

2. The ERO may waive lhc •'luipmenl requirements ol' Sub.<cction (A)C I) 
if use ora panicular picl."I: ofon:.ruad equipment with a Tier 4 interim-
compliant engine is not lou.<iblc or reL•onahlc. lhc •-quipmcnl would 
not produce the desired cmi8siuns n:duclions hc:cuusc of the expected 
operating modes~ inslallution of the equipment would create a safety 
hazard or impair vi•ihilily mr the operator. or there is a compelling 
emergency 1hat requires use of off-road equipment that is not Tier 4 
interim-compliant. If seeking an except Km. the project sp1111K1r shall 
do.'IDOnstralc to the ER O's satisfae1ion that the.resulting con•lructioo 
emissions would not exceed the hcahh risk thresholds of•ignilkans'C 
for canc:cr risk and PM2.S conccnlraliMs with respect lo sensitive 
receptors, a• identified within the EIR under Impact /\Q-4. If the ERO 
grants the waivcrp the contractor must use the next-cleanest piece of 
available olT-road equipment, according to 1ho, table below. 

3. OIT-road Equipment Compliance Step-down Schedule 
Compli1111tt F.•gille Eminio• F.llriaiaa1 
Alternalin ~1andanl Control 
I TicrJ ARB Level l VDECS 
l Tier:? Alternative Fuel• 

VDECS - Vcnficd Dic,ol Emission• Control Strategies 
• Allcmativc fuels nrc nol a VDECS. 
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Motion No. 20018 
October 5, 2017 

CASE NO. Z013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document appHes to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reportln1 
Implementation Miti1ation Responsibility (Pnblic Monitorin1 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
4. How IO use lhc table: 1 f lhc F.RO ch.'lennincs that lhc cquiprmmt 

n:quin.'fflenlS cannot be met. 1hco th• projecl spoo"°r musl alk:mpt to 
meet Compliance Altcmativc I. ll'lhe ERO determines that lhe 
eonuactor cannot supply off-road equipment lhat meets Compliance 
AhL'ffllllive 1, lhoo the contractor must mL'el. Compliance Alternative 2. 

c. Construction Emissiom1 Minimization Plan 
Bell>"' staning oositc "mstruction activities. the contractor shall •ubmit a 
Construction Emissions Minimization Plan In lhe ERO for 11:vicw and 
approval. The plan shall stat", in reasonable detail, how the contnrL1or shall 
meet the requirements of Section A. 

I. 'Ibo p1'"1 .iran include estimates of the cons1ru.1ioo limclinc by pha.se, 
with a ch.-scription of cach piece of off-mad equipment n:quired fur cvory 
construction phase. The description may include. a., such information is 
available, blll is not limited tu: equipment type. equipment manufacturer. 
equipment identification number, engine model year. engine 
ccrtilkatioo (tier rating), horsepower, engine serial number, and 
e"flL'Ck:d fuel usage and hours ofopcrati<m. For VDECS i .. 1allL-d. lhc 
dc.s.iiplion may include tochnology type, ,.,,;u1 number. make, model, 
manuracturer, ARB verification number levl:I, and in.1tallation dale and 
hour meter reading on inSl.llllalion date. F..- off-mad oquipmcnl using 
alk:mativc fuels. the description shall al,o specil)• lhc lypll nfaltomativc 
lilcl boing used. RL'IIL'wable diesel shall ho cun.,idcrcd an alternative fuel 
if it can be dcmn,..lnrted IO 1hc l~anning DcparlrnL'Ot 1,r lhe City's air 
quality specialists lhal it is compatible with liL'R:d engines and thut 
emissions of ROG and NOx lium the tran.•pnrt of fuel lo the project site 
will not offSt.1 it• NOx reduction potential. 

2. The project sponsor shall ensure lhat all applicabl• requiremcnL• ol' lho 
plan have been incorporated into the cootraet specifications. lbe plan 
,hall include a ccrtilication statcmont. stating that the conlrllctor agrees 
to comply fully with the plan. 

3. The contractor shall mako the plan available to lhe public for review 
onsitc during working hours. The contractor shall post at the 
construction sik: a legible and vi.•iblc sign summarizing lhc plan. Th~ 
sign shall alKO slate lhat the public may a.,k lo inspoct lhe plan fur the 
proiect at any time durin• \\\irkinl!. hours and cxnlain how to n:aucsl 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT"' AND PIER 48 MIXED-USE PROJECT 

NOTE: Earh mitigation measure in this donment applies to the proposed project and all \'&riants, unless noted otherwise. 
Monltorlng/Reportin11 

Implementation Mhlgatlon Responsibility (Publir Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

10 inspect lhe plan. The con1rac1or •hall posl al least one L"Op)' ol"the 
sign in a visible location on cm.ii side orthc construction site facing a 
public right llfway. 

D. Monil0ring 
Alh.-r s1an ofconslrUclion activities. the coritmctor shall suhmil quarterly rcpolt• 
lo the ERO. doaJmL'llling compliance with the plan. After completion of 
CllllSlrllClion activities bul prior to n.-..-.:iving a final c<11ificatc of occupancy. the 
project spoosor shall submil to the ERO a final repon. summarizing 
cons1rue1ion ac1ivi1ics. including 1hc Slan and •-nd dates, the duration or each 
construction phasef and the specific inlllrmation requin:d in the plan. 

Miliptina Measure M-AQ-1.2: On-Ruad Material Delivery and Haul lnli'astn11 .. 1un: Prepare and lnliaslructure d.-vclopcr Consick:n:d 
'l'racb Conshuctioa Emission.111 !\fiaimizatkllL developer and/or lmph,.-mcnt and/or vertical dcvelup:rls) complete UJklD 

The project sponsor shall n.-quin: all .:um1truction conlnK..~rs tn implement the vertical Construction ~ (as applicublc) or contractor Pon review and 
lbllowing measures to n."W.lcc canstnu.'lion haul 1ruck cmL"sions. devclopcr(sJ (as Emissions to submit a Constru~tiun approval of 
/\. Engine RcquimnL-nls: applicable}. Minimimti()n Plan Emis.,-ion...; Minimi7.ation Con."lotna..1iun 

I. The projecl sponsor •hall also ensure 1h01 all on-mad heavy-duly including cngini: l~an including engine Emissions 

diesel lrucks with a gross \'chicle weight rating of 19.500 pound.< or rcquin:mcnts: Prior requirements 10 Port staff for Minimization 

greau:r used al the pn>j.:<.1 siu: (such a., haul trucks. water trucks, dump lO issuance of a review and approval. Plan. ongoing 

trucks. and concrelC 1rucksJ be mudcl year 2010 or newer. grading, Quarterly reports 10 be review and 

B. Construction Emi!ISions Minimizat.ion Plan 
excavation. or suhmittcd IO Port staff approval or 

As pan ofthe Crmstruelio,1 Emis,iw1, Minimb:atio,1 Plan idenlilii.-d above fur 
demolition. p,:rmits documenting compliance quarterly n:p<•ns. 
and ongoing with the plan for review and ond reviow and 

Mitiga1i1m Measure M-AQ-1.1 Sc-..1ion C, the e<,ntraclOr shall Slate. in during dcmolititm approval. approval or final 
reasonable detail, how lhc comractor shall m•'CI the rcquire1111:nL• of Sedion A. and constnn .. 1ion Final Construction Report 10 construe1ion 

I. 1be plan shall include estimate., oflhc oonslruc1ion limelinc by pha...,, activities. be submitted to Pon stalT for ...,..n. 
with a description of how the on-road haul lruck IICCI required for ev.:ry Quancrly n.-vicw and appnwal. 
colllllruclim phase will c<1mply wilh the engine requin:mcnts slah.-d Monitoring 
above. The plan •hall also include expected Juel u.""8e (or miles Rcpons: Quarterly 
!raveled) and hours of operation 1hr lhe on-road haul truck Oe.1. For ,m- after stan or 
road 1ruek., using altemalive fuels. lhc description shall also specify lh• construction 
type or allcmalive lilcl being used. Renewable diesel shall ho: • ..,n,idon:d activities. 
a., an al1ema1ivc fuel if ii cun he demonstrated to the Planning Final Coo.iuruction 
O.;wtmcnl or lhe C:i1y·s air qualily sp.-cialists Iha! it is compatible with RL-pon: After 
on-road lruck engines and lhat emissions of ROG and NOx liorn completion of 
transpon or Juel to lhe project site will 11111 ons.1 its NOx n:du.'lion construction 
potential. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0ZOBE 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTIN"c; PROGRAM FOR 
SEAWALL LOT"' AND PIER48 MIXED-USE PROJECT 

NOTE: Each mltlsaHon measure In this document applies to the proposed project and all variants, unless noted otherwise. 

Implementation 
MonltorlnKfReportin1 

Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Scbednle 

a. See Mitigation Mca.sure M-AQ-1.1 S«.1ion C. Part 2. BL'1.i.vitics but prior 
b. Sec Mitigation Mcasuie M-AQ-1.1 SL-clion C, PartJ. to receiving a final 

C. Moni1oring · ccJtilicau, of 

SL-e Mitigation M ... urc M-AQ-1.1 Section D. occupancy. 

Mitigatio• Measure M-AQ-1.l: Luw-VOC Arebiteotunl Coatinas- Vcnical Attho start of Vertical dcvoloper(s) to Ongoing 
Tho project spon.sor shall U-"C low-VOC Ci.c., ROG) coatings, beyond local dovoloper(s). consb'uc:tinn submit initial report and throughout 
requirements (i.e .. RL'l!Wation 8, Ruic 3: Architectural C1101ings), for at loa.'1190 activities and quarterly reports to the Port's construction and 
pcra:nt uf all residential and nonn:sidL'lllial inicrior and exterior painlS. Thi.• quarterly during Building Pennit Group operation. 
includes all architectural cuatings applied during hoth conSUUL-li<HI and cons1nn.1ion and documenting compliance for 
reapplications throughout the project's opcra1ional lifi:timc. Al lea.'11 'XI pcn,.-nt the project's review and approval. 
of L"alings applied must moot the "'super-<:0mpliant" VQC Slandard of"lcss than oporati1H1al 
10 grams ofVOC pLT lilLT ofpainL Allor start of construction activities. the lifotime. •' 

oonlraL1or shall submit quarterly n:ports to tho ERO documenting compliance 
with this measure by providing an "inventory listing the VOC conlent of all 
coating., pw-chasod and applied duri1111 L-onstruction ... 1ivi1ies. 
for the n:appliculion ofcoating.s during the project's operational lifetime, the 
Dcclaraticln ofCo\'\.-nants. Conditions. and Restrictions shall also contairi. a 
stipulation that low-VOC coatings must be used and a liSI ofpoicntial 
coatings shall be provided. A list of"'supcr-cumpliant" coatings can he found 
on the South Coast Air Quality Manogcment Dislricl's website: 
ht1p://www.aqmd.gov/lmmc/n:gulalions/compliance/archi1c<.1ural-
coatings/super-<:nmpliant..:oatings. 

Mitigation Meas•re M-AQ-1.4: Rest Avallable-Conh'ol TecbnololY for Pier 48 developer. l'roporc and Pier 48 dcv.:loper or Considered 
la-Water Constrvrtion Equipment. Implement contractor ta submit a complete upon 
'Ibo projoet spHJsor shall n:quin: all con.struction contractors to implement the Construction Conslruction Emissions Port review and 
following measures to n..~ucc cmis.-ciun., from in-w.ller equipment. Emission." Minimization Plan including approval uf 

A. Engine Requirements · Minimizalion Plan barge and worlc boat engine Construction 

I. The project sp1nsor shall ensure that tho con•truo1ion barge shall have including barge requirements to Port staff lor Emissions 

engines that meet or i:xceed USEPA marine cngim: Tier 3 cmiss.ions ondworlcboat review and approval. Minimization 

standards. engine . Quarterly n.-ports to be Plan, ongoing 

2. The pntjoL1 sponsor shall also en•un: that the conslruction work haat 
rcquin:mcnts: Priur submitted 10 Port •taff review and 

engine shall be model year 2005 or newer or m.-et NOx and PM 
to i~ancc of a documenting compliance approval of 

cmis'sions 5tnndnn.b ror that model year. 
grading. with the plan for review and quarterly 
excavation. or approval. reports, and 
demolition -its review and 
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Motion No. 20018 
October&, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT"' AND PIER 48 MIXED-USE PROJECT 

NOTE: Earh mitigation measure in th~ document applies to the proposed project and au variants, unless noted ~the~se. 

Monitorinc/Reportin1: 
Implementation Mitiption Responsibility (Public Monitorln1: 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Ai=ency) Schedule . 
8. Construction Emis.•dons Minimization Plan and ongoing Final Construction R,1,ort lo approval of final 
As part ufthc Canstruc:tion Em;.v.dom· Minimi%a1io11 Plan identifred ahovc Jhr during dcmolilion be submiucd lo Port s1aff for 1.:onstructi1m 
Miligalion Mcasu~ M-AQ-1.1 Ss'1.1ion C, the conlractor shall slalc, in and construction ~view and upproval. report. 
n:a!a.mablc detail. how the ctmtractnr shall meet the: n:quirenrenti; of activities. 
Sc~tionA. Quarterly 

I. The plan shall include estimates oflhe 1."0nstruction 1imclinc hy phuse1 Monitoring 
with a des1.-ription of how each in-water equipment piece (e.g. barge Ro-ports: Quarterly 
,.,,gincs. work h<Nlls) required for every cons1ruc1ion pha.se will allcrsuutof 
comply wilh lh• engine requirements slulOd abovc. The plan shall also conslru\.1.ion 
include cxpcct.ed fuel usage and huu,s or opcrati9n for in-water activities. 
cquipm\."llt. For in-water equipment using alternative tbcls. the Final C,m:,;truction 
dcscriplion shall also spc,cify 1hc 1ypc ofahcmalivc fuel heing used. Report: After 
Rene.!Y'Jble diesel shall be considered as un allemalivc lilcl if it can be complelion of 
dcmonslrau:d IO 1he Planning O.partms'III or lhc Ci1y·s air quality constru\.1i(m 
spccialiSIS thal ii is compaliblc wilh licn:d engines and lhat emissions activities but prior 
or ROG and NOx from 1ransport of luel lo lh• pmjocl silo will not to receiving a final 
orn,c1 ils NOx redac1ion potcnlial. certilicalc of 
a. s..., Mitigation Measure M-AQ-1.1 Section C. Part 2. occupancy. 

b. Sec Mi1igation Meo.,urc M-AQ-1.1 Scclion C. Part J. 
C. Monitoring 
Ss-c Milig11ion Measun: M-AQ-1.1 Sc.~iori D. 

Miliplioo Measure M-AQ-1.5: Emissions Offsets for Constru,lion and lnfrastruclurc Implement a Implementation ofsp..-cific lmplem1.."Dtalion 
Open.tional Ozone Precunor t:miuions. dL-vclopcr. spcdlicull!id ofiSOI. proj<cl or program: of specific offsel 
Prior to the estimated first y.:ar of cXC\..-cdancc. the project sponsor, with pmjccl or program: l't1rt approval of proposed projcc:1 or 
ovcrsighl oflho Phinliing Dcpartmcnl. shall clcc:110 either: Prior IO lhc offset program. l'ort program: 

I. Dircctl)' implement a sp..~ilk uflSct project or program to achieve < estimalt. .. -d lirst y.:ur verifiellion ofsueccsstbl Complete upt1n 

emission ~duclions of up lo 9.6 tons of ozone pri:cursors to offset lhc of exceedancc and com pl cl ion or offilel Port"s 

combined emissions from construction and opcrllions remaining above notify 1hc Port program. verification of 

significance levels after implcmcnlation or identified mitigation wilhin 6 mon1hs of Mitigation Fee: successful 

mcasun:s. To quali(v under this mitigation measun:. the spceili~ complelion ol"thc lnfrastruo1un: d.-vclopcr. completion of 

emissions n:duction project must result in emissions reductions within t11Tsc1 projeo1. BAAQMD, and Port 10 offset program. 

1hc Sl'BAAB Iha! an: real, surplus, quanliliahle. and enforecahle and Mi1ig11ion Fee: dctc:nnine fee. BAAQMD Mi1ig11ion Fee: 
would not othenvise be achicVL-d lhmugh cumpliancc with cxisling · lnslallms'lll for and infras1ruc1un: dcvclt1pcr Ct1mplc1e for 
rcgulalOry n:quircmcnls or any other legal requirement. Prior to each dcvolopmenl to develop and implcmcnl each hlock upon 
imnls'lllcnlation oflhc om,01 -;c.:L lhc oroiccl snonsor mu.,t ohlain 1hc block to be paid MOU. payment of fi:c 
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Motion No. 20018 
October 5, 2017 

. CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATl(c>N MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and au variants, unless noted otherwise. 

Monitorlngl~portin1 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Stbedule Apncy) Schedule 
Planning Depanmcnf s approval or the proposed olll1et project by with site permit installment 
providing documentation of the estimated amount ofemissiuns of ROG application for outlined in the 
and NOx to hc reduced (loo• per year) !"ithin the SFBAAB li"om the oach block, if nu MOU. 
emi,siono reduction pmject(s). The project sponsor shall notiry the sp:cilic project or 
Planning Department within 6 months of completion of the olT.s<t program i., 
project tor Planning Department verification. identified. Ent<r_ 

2. P.,y a mitigation off .. t fee to the BAAQMD Bay Arca Clean Air into MOU with 
t"oundotion (Foundation) in inotallmenL<. as further described below. with BAAQMD 
each installment_amount to he determined prior to the estimated first year foundation and 
or cxceedancc. This li."C i.• intenilcd to fund emissions reduction pmjects to pay offset fee in 
achicv,: reductions totaling up to 10.5 tons oro1.0ne precul'llOrs per year. installments for 
the estimated ma.,imum tonnage of operational and construction-related each development· 
emissions offsets required to reduce emissions below significance levels block. 
after implementation ofothL'I" identified mitigation t11easures. This total 
cmissinns ufTset amount wa., calculated by summing ~ maximum daily 
construction and operational emissions of ROG and NOx (p11undo/day), 
multiplying by 260 work days per year tor construction and 365 days per 
year for operation, and L'Ullv..rting to tons. The amount represents the total 
estimated operational ud constructiun-rclated ROG and NOx. c:missions 
offsets required. 
The li:c shall he paid in up to 12 installmenL<, ouch installment payable at 
the time orupplication for a site permit for each development block. (" 

n.,m:scnting the portion of the I 0.5 tuns of 020ne pn:curson per year 
attributable to each building. as follows: (al Blocks A, G. and K: 6.6% or 
0. 70 tons per each dL"Yelopment block; (b) Pier 48: I 8.6% ,,. I. 95 tons: 
{cl Blocks B, C. and D: 9% or 0.95 tuns per each dL-vclopment block: 
(d) B111ck., E and F: 10.3% 11r 1.08 tons per each development block: and 
(cl mock., H. I. and J: 4.6% or 0.49tons per each development block. The 

' mitigation offset li:c. currently estimated at appro,imatcly $18,262 per 
weighted ton. shall not exceed $35,000 per weighted ton of 02tme 
precursors plus an administrative tee ofno more than 5 percent of the total· 
offset to fund one or more emissiono reduction projc'CIS within the . 
SFBAAB. The not to exceed amount of $35,000 will be adjusted to retlect 
annual California Co1Lsumer Price Index adjustment< between 2017 and 
the estimated fim year ofcxcccdance. Documentation of payment shall be 
provided to the Planning Department. 

SAN FRANCISCO 
PLANNING DBPAIITMIINT Page32 of49 



Motion No. 20018 
October 5, 2017 

. CASE NO. 2013.0208E 
Saa-II Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted othenvlse. 
Monitoring/Reporting 

Implementation Mitq:ation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

Unless directly implementing a •pecilic offset project (or program) ·a., 
dc:;crihcd abow. thi:: pmjccl spc:tnSl'tr \Yt1uld enter into a Memorandum of 
Understanding (MOU) with the BAAQMD Foundation in connection with 
each in•tallmcnt payment dcscriticd llhovc. The MOU will includc details 
regarding the funds to bo paid. the administrative fee, and the timing of 
the emission• n.-du,'tions prujL'l.1. Acc,-ptancc of this fee hy the BAAQMD 
shall serve as acknowledgment and a commitment to ( I I implement an 
emissions: reduction projcct(s) within a time frame 10 ~ determined. hailed 
on the type 11fprojectM selected. aficr n:ccipt of the mitigation fee to 
achieve lhe cmis.,ions redu,1ion objectives specified above and (21 
provide documenlalion to lhe 11anning DcpaJtment and the project 
sponsnr describing the prujocl(s) limded hy the mitigation f,-c, including 
the amuunl ofcmis.<ions of ROG and NO, reduced (tons per year) within 
the SFRAAB fi-om the emissions reduction projcct(s). To qualify under 
this mitigation mca.,urc. the specific cmissinns reduction project must 
result in emission reductions withi~ the SFBAAB that are real, surplus. 
quantifiable. and cnforc..-.hlc and wtNJld not othcnvisc he achieved 
through compliance with existing rcgulatmy rcquircmentc; or any other 
legal n:qui,.mcnt. 

Miligalion Measure ~f-AQ-2.1: Best Available Conln,I 'l"eehnology for Vcnical Prior to issuance of. Venical dc-velul"--r(sl shall Considered 
Oporalional Diesel Generalon. developi,r(s). l"'nnit fur each submit documcntalion of cnmplt..-te upon 
The project sp<msor shall cnsu,. that the operational backup diesel generators backup diesel compliance to the Port for n:vicwand 
"''"'ply with the following: (I) ARB Airhmm: Toxic Control Mcusure generator lrom n:vi1.•w and approval. approval of 
(A TCMJ ,..,issi,ms standards rc.- model year 2008 or newer engines: and (21 BAAQMI). documentation by 
meet or exceed one of the lhlltming emission stundw-ds tor parti.;ulatc mat1"T: Pon staff. 
(Al Tier 4 interim ccniticd engine or (Bl Tier 2 or Tier 3 coniflod engine that 
i< equipped with an ARB Level 3 VDECS. A nunvi:rifK:d diesel emission., 
control strategy may be used if the filter has the same paniculato matter 
n:ducti .. t a., the identical ARB-wrilicd model and BAAQMI) approves ufits 
use. The project sp:msor shall suhmit documentation of compliance with the 
BAAQMD NSR pcrrnilling pmcc-ss (Regulation 2, Ruic 2. and Regulation 2. 
Rule S) and the L-mis.c;ion§ !iltandard requirement of this m1..-asun: to th,: 
Planning Department for review :md approval prior lo issuance ofa permit for 
a backup diesel generalor from ony City agency. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.020BE 
Seawall Lot 337 and Pier 48·Mixed-Uae Project 

MITIGATION MONITORING AND RE~RTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mit11atlon measure In this dHument applies to the proposed projen and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mltl1atlon Responslbfilty (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Aaency) Schedule 
Millglllion Mnsure M-AQ-2.2: Reacth-e Organic Ga ... Emissions Vcnical Prior to issuance or Venical devclupcrts) In Considcn.-d 
Redaction Mamn:s. dcvcloperts). any building woric with the San Prancisco complete alter 
To n:duce ROG emissions assuciatcd with the project. the project spt1nsor pennit and every S Dcpanmenl of Envin111men1 doeumentation 
shall provide cdocalit1n for residential and commercial tenants lo h•lp reduce years thereafter. 10 develop materials. San provided lo the 
an:a source (e.g .. an:hitcctural coatings. consumer products, and landscaping) Franci.,eo Depanmcnt of the Department of 
emissions a.•soeiated with n:,idenlial and building operations. Prim tt1 receipt Environment to review and Environment of 
of illlY building permit and every 5 years thereafter. lhe project sponsor shall approve materials. distrihuli<m of 
wmt. with the San Francisco Dcpanmenl of Environment lo develop edoca1ional 
electronic correspondence, \\flich will be distributed by email annually lt1 materials to 
tcnants oflho project that s-neourages the purchase of consumer prodw:u 1h11 residential and 
are better for the environment and generate fewer voe emissions. The commercial 
correspondence shall oncourage environmontally prelcrahle pmchasing and lcnants. 
include cuntacl infonnalion and links to st· APPROVED. While 
microbreweries do nol typically implement emission ctmtrol devices, to 
furth,.,. reduce ROG (primarily ethanol) emission• associated with Pier 48 
indu,1rial operations. the project spon.or shall implement technologies to 
reduce ethanol emissions if available and practicable. Such mca.,ures could 
include wet scrubbers. ethanol recc1very and captun: (e.g.. carbon absorption) 
or incineration. At the time when spc-cilic designs fur the Pier 48 use are 
submitted 1(1 the City for approval. the pn1jec1 spon- shall pn1vide an 
analysi., that quantifies the emissions, based on lhe specific design proposal, 
and evaluates ROG cmis.•ion eontn1I technol"gies. 

Mltiptioa '.\leasure M-AQ-2.3: Transportation Demand Man...,ment. Transportali"n Transponation Transportation Coordinator The TDM Plan is 
The project •ponsors shall prepan: and implement a Transportation Demand Coordinator and/ Cunrdinator and/or to submit the TDM Plan to considered 
Management tTDM) Plan. The TDM Plan shall havo a goal of reducing <U" infrastructure Infrastructure Planning Department staff oompletc upon 
oslimatcd aggregate daily ons,'Jway vohielc trips hy 20 poreent compan.-d 10 developer lo developer to for review and approval. appmval by the 
the aggregate daily one-way vehicle trips identified in tho projc<1's travel pn,parc the TDM pn.-pare TDM Plan T111nsportalion Coordinal"r Planning 
demand memo, prepared by Adavan1 Consulting, dated June 30. 20 IS Plan. which will be and submit to to submit monitoring n.-.,ort Dcpartmenl staff, 
("Travel Dcntand Memo"), and atlached a.< Appondix 4-4 to lire Draft El R. implcmcntcd by Planning annually lo Planning in consultation 
The proicct sp .. nsors shall he responsible for monitoring implementation of the T ranspartation l)epanment staff Department staff and with the SFMTA. 
the TDM Plan and proposing adju.,1ments to the TDM Plan if ils goal is not Coordinator and prior to appmval implement TDM Plan Annual 
being achiovcd, in accordance with the following pn1visions. will be binding on of the project. Adjustments (if required). monitoring 
'lbe TDM Plan may include. hut is not limited 1 .. :tho types of measures all development reports would be 
summum:d below by way of example. TDM Plan measures shall generally he parcels. on-going during 
consistcnl with the Cilv's ad .. otcd TDM Pn,amm Standards and the draft pmjcct huildout. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
sea-II Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation.measure in this document applies to the proposed project and all variants, unless noted otherwise; 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
prupuscd TDM l~an prepared by Nelson Nygaard, dated September 2016. and 
attached as Appendix 4-5 to the Drall EIR. The TDM Plan describes the scope 
and applicability uf candidate measures in detail. and may include. lilr CXlllllple: 
• Ac1ivc Transportation: l'rovisi,m of stn:..1scapc impnm-mcnL< lO c'llcourag, 

walking. sc-cure bicycle parking. shower and locker filcilitics for c-yclists, 
suh.<idizcd bike shan: mcmbc'TShips tor projc'CI occupants, bicyck: 11.'ll"ir and 
mainlcnancc service.~ and other bicycl\."-n:lutcd services: 

• Car-Shan:: Provision of car-share parking spaces and subsidized 
memberships tor projCCI occupants: 

• Di:livery: Provision of amenities and services lo support delivery of goods 
lo project occupants: 

• Family-Ori"nk.-d Measurc:s: Provision of on-site childcare and od1cr 
arnc'llities lO suppon the use uf sustainable tmnsponation mode.• by families; 

• High-Occupancy Vehicles: Pruvision ofcarpouling/van"pouling inci:nlivcs 
and shuttle hus service: 

• lnlbnnation and Communications: Provision ofmullimodal waylinding 
signagc. transportation information displays, and tailored transportation 
marketing services~ 

• Land Use: Provision of on-site affordable housing and healthy food retail 
!olerviccs in undcrscrvcd areas; 

• Parking: t'n,vision or unbundled parking. short-term daily parking 
provision. parking cash out offers, and reduced off-street parking supply. 

"Inc TDM Plan shall describe each measure, including the degree <1f 
implementation {e.g .• how tong will ii be in place. how many tenants or 
visitors it will benefit. Oil which locations within the site it will be placc-d. 
etc.) and the population that each measure is intended to serve (e.g., 
residential 11.-nants, retail visitors, employec-s oftc-nanlS, visitors). The TDM 
Plan shall commit to monitoring vehicle trips to and from the pmjec1 site lo 
ddmnine th• TDM Plans effectiveness, as required by TDM Plan 
Monitoring and Reporting outlined helow. 
The TDM Plan shall have been approved by the Planning Department prior to 
site pc-rmit application for th• first huilding and the TDM Plan shall be 
implemL'llted as to each new building upon the issuance orthc cc'ltiticate of 
occupancy fur that building. 
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Implementation 
Responsibility 

Mhigatlon 
Schedule 

MonitorinKfRepor1in1 
Responsibility (Public 
A11ency) 

Monitorin1 
Schedule 
1,runtil live 
consecutive 
reporting periods 
show that the 
fulfy•built projeL1 
has m1.1. its 
reduction goals. 
at which point 
reports W<mld he 
submitted every 
three years. 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schednle 
The mM Plan ,hall remain a component of the pmpo,ed project to be 
imph:menled ror the duration of.the prt~cct. 
TUM Pion Monitoring and R•pnrting. the Transp11rtati11n Coordinator shall 
collect data, pn.-pan: mooiloring n,pur1S ood submit them to the Planning 
Department. To ensure the goal of'iwucing by 20 pcru'llt the agregatc daily 
one-way vehicle trips is rea.<nnably achievable. th• pn,ject sponsor shall monitor 
daily ono-way vehicles trips for all buildings that have received a Cs'Ttificate of 
Occupancy. and oomparc these vehicle trips to the aggregate daily one-way 
vehicle trip.• anticipated li>r lint those building., based 011 the trip s,:noration rat.:s -
contained within the prt1l0.'l<d project Trawl Demand M"""' . Timlna: The Transportation Coordinator shall collect monitoring data 

and shall begin submilling m,mitoring reports to th< Planning 
Department beginning 18 months alter the completion and 
commencement ofnperation of the proposed garage on Block D. 
Therealler, annual monitoring report• shall he submitted (referred to·a.• 
'·reporting periods") until five consecutive reporting periods show that 
lhe project has mcl the reduction goal. at which point monitoring data 
shall he submilled to the Planning Department once cvcry 3 years. The 
project sponsor shall complete each trip count and survey (sec b.:luw for 
description) within 30 days following the end uflhe applicable reporting 
period. Each monitoring report shall he completed within 90 days 
following the applioahle reporting period. The pn>jcct sponsor shall 
modify the timing or monitoring reports such that a new monitoring 
report is submitted 12 months al\er adjustments are made tu thc·TDM 
Plan in order to m,-.:t the reduction goul. as may ho: required ·under the 
"TDM Plan Adj<Lslmcnts" he1ding. below. In 1ddition. the Planning 
Department muy modify the timing of monitoring reports a., needed to 
consolidate lhis requirement wit~ othL..- monitoring and/or reporting 
requin,mcnts for the project. such as annual reporting under the 
proposed projc.1 0..-volopmcnt Agr.-.:mcnt. 

• Term: The Project Sponsor shall muniwr. submit monitoring report", 
and make plan adjustments as provided helow until the earlier ol: (ii the 
c,piration urthe Dcv,l11pmcnt Agreement. or (ii) the reduction goal has 
been met for up t" eight consecutive reporting periods ss determined by 
the Planning Department. Notwithstanding the foregoing or any other 
orovision of this mitiuti11n measure. all oblil!ltions for monitorina. 
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CASE NO. 2013.020BE 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL WT JJ7 AND PIER48 MIXED-USE PROJECT 

NOTE: Each miti1ation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MonitorincfReporting 
Implementation MitiaJ:ation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
reporting and lor making adju•lmenls to the TDM Plan shall lcrminatc ir 
the pn,joct sponsor has paid and/or mode a commitmont to pay the onset 
fee for any shortlilll in the TDM Plan'• meeting 1hc reduction goal as 
pmvidcd below. 

• Conaponeats: The monitoring and rcponing. including trip counts • 
surveys and travel d,:mand information. shall include the following 

• components or comparable alternative methodology and components, as 
approved. ac..-.:pts-d nr provided by Planning Dcpartms-nt stall: 
0 Trip Count and lntcn:epl Survey: Provide a site-wide trip count and 

intercept survey of persons and vehicle.• arriving and leaving the 
proje1:t site. other than llD AT&·1· Park ballgame Or olhcr major evcnl 
(e.g .. concert or 01her event substantially occupying the capacity of 
AT&T Park) days or hours. ti>r no teso than two days during the 
reporting period between 6:00 a.m. and 8:00 p.m. One day shall he a 
Tuesday. Wednesday. or Thursday during one week without 
federally recognized holidays, und anothor day shall he a Tuesday. 
Wcdnosday. or Thursday during annlher woek wi1hout li:derally 
recognized holidays. The trip count and inll:rs-.:pl survey shall be 
prepared hy a qualified transportalion or survey consultant. and the 
Planning Dcpartms-nt shall approve the methodology prior to the 
Project Spnnsors conducting the components ol' the trip cuunt and 
intercept survey. The Pl_anning Department anticipates it will have a 
standard trip count and intercept survey methodology developed and 
available to project sponsors at the time of data collection. 

0 Travel Demand Information: The above trip counl and sum:y 
information shall he able to pmvide the travel demand analysis 
characteristics (Wl>rk. and non-work trip counts. origins and 
dcstinalions of trips to/li'om the project site, and modal split 
informati1>11):. a.'i outlined in lhc Planning DL-parlmL-JU's. 
Transportation Impact Analy.ri.r Guidelines/or E11virunnren1ul 
R,.;,w, October 2002. or subsequent updates in etlcct at lhe time of 
the survey. 

0 Documentation of Plan Implementation: The transportation 
coordinator shall work in conjunctiun with the Planning Department 
10 develop a survey (online or paper) that can he rcasnnably 
comnlctcd bv the transnortation coordinator and/or Transnortatfon 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Sea-II Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitq:atioa measun, in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Management Association (TM/\) staff members 10 document 
implcmL-ntation orTDM program eh,mcnls and olher basi1.: 
inlbrmalion during the reporting poriod. The project sponsors shall 
include lhi• •urvey in 1hc monitoring n:pon •uhmiued to the 
Planning Dopartmcnl. 

o Assistance and Confidcn1iali1y: The Planning Dcplinmcnl will assist 
the 1ransponation C<lUrdinalor with questions regarding the 
s-omponcnts oflhe monitoring report and will assisl the transportalion 
coordinakir in determining ways 10 protc,~ lhe idcnlily orindividual 
sun1ey responder>. 

TDM Plan :ldiu.,t111f11/s. Tho project sponsors shall adjust the TDM Plan 
according to the monitoring result,; irthrcc consecutive reporting periods 
dcmonstnllc that measure• within the TOM Plan arc not achieving lhe 
reduction goal. The TDM Plan adjus1ments shall he made in eonsullalion wilh 
the Planning Dcpanment and may n..-quire relincmcnl'i to existing measures 
(e.g., changes to suhsidios, increased hi,-yclc parking). inclusion nfnew 
measures (e.g .. a new lcchnology or project operational changes not 
inconsistent with any agreements. with the Pon·). ,v removal orc}Cisting 
measures Ce.g .. measures that are ineffective or induce vehicle trips).5 lflhrcc 
conscculivo reporting periods' monitoring n:sulls demonstrate that measures 
within the TDM Plan un: not achieving lhe reduction goal. the projcCI 
sponsors shall propose lUM Plan adju!lllncnts 10 be' incorporalcd in !he TDM 
Plan within 270 days following the last n.-pnrting period. The proj"'-~ sponsors 
shall implemcnl !he TDM Plan adjus1111enls until lhe result,; of three 
consecutive reporting pcriud.• dcmonslJate thal the reduction goal is being 
achieved. · 
Ir after implementing TDM Plan adjusllllents us described above, ~nd. lhe 
project sponsors have not mcl 1ho reduction ·goal for up In eight con,cculivc 
reporting periods a.• determined by the Planning Department, the projc.1 
sponson may. al any lime 1herca~, elect lo address the shortlilll in meeting 
lhe TDM Plan n:duc1ion targs~ by, in addition tn paying lhe emission offset 
fe.-. SOI forth in Milioalion Measure M-A0-1.S, also navino. an addi1innal 

Implementation 
Responsibility 

Mitigation 
Schedule 

Moaitoriag/Reportiag 
Respoaslhlllty (Public 
Ageucy) 

Monitoring 
Schedule 

' No parking-related rcslriclivc measures on 1hc pmjc-.:1 sile shall by design or efTcct. rcslricl parking on lhe pmjs-cl sile for patrons of AT &:r ballpark games or events. 
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Motion No. 20018 
October&, 2017 

CASE NO. 2013.0ZOBE 
s-11 Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Earll mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 
Monitoring/Reporting 

Implementation Mitigation Responsibility (l'.uhlir Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Srhedule Agency) Srhednle 
offset l<e in accordance with Mitigation Mea.•ure M-AQ-1.5, in the amount 
required to address. huth the shortlall in rcdu,~ion during the previously 
m,miton.-d years and the anticipated shortfall in the remaining e,pc,.~ years 
of project operations. the laller of which shall he based on the shortlall that 
u,.-currcJ in the most n:ccntly monitored year. Calculations of emissions to he 
ullS:el shall be based on the total amount of emissions anticipatL"ti tn he 
reduced hy achieving the 20 pcn,,nt TDM goal adjusted for the actual 
percentage of aggn:gatc daily ,mcOway vehicle trip rcducti,m achieved in the 
most rea91lly Rl(JDitorcd year. 

Wind and Sh~ Miti,:atian-Mt!(ISII~• . . .. 
M-WS-1: Aasessment and Miti1atioa of \Viad Hazards on a Ruildine;-by- Vcnical Prior to or as plU't Vertical dcvelopcr1s1 to Considen:d 
Building Basis. dcvclopcrlsl and of the submittal submit tn the Planning complete upon 
I. Prior to ora.• pan of the ,ruhmillal package for the sehcmutie dt.'Sign nfa new qualified wind package for the Dcpartm,-nt and the Port, for appmval ufwind 

building (Proposed Building). lhc Proposed Building developer shall submit consultant. schematic design their rL-vicw and approval~ a report hy the 
to lhc Planning Departm,-nt. for iL• n.-vicw and approval. a soopc ofwark Venical of a new building. scope of work and, following Planning 
and. li>llowing approval ofthc s,:opc. a n.'P(llt Imm a Qualifo:d Wind dcvelopcrt•I to the approval of the "'"JlC of Department and 
Cm,,rultant (QWC> that reviews the Proposed Building schematic design, implement work by Planning Port. 
abscnl landscaping.' "QWC" means a wind consultant retained hy the an:hitcctural or Department and Port stall; a 
Pmposcd Building(s) dt.'Vclopcr and appraved hy the Planning Department lundscaping report fmm a qualified wind 
f,.- preparation of the n:port. The EIR wind consultant tor the prupom.-d ICatun:s, or R etmsultant that determines · 
pmjL'CI and any othL-r wind consultant on the City's th.-n approV\.-d list ,.- cumbination of hoilding-Hpcoific wind 
otherwise approved by the City will be considcn:d a QWC. such reaturcs. that conditions. 

2. The QWC report shall evaluate whether the Proposed Building(sl would havcb.'ell 
·create a Signilicanl Wind lmpuct. .. Significant Wind lmpacf" means a dr.."111onstrat1..-d in 

· substantial increase on a site-wide buis in the numhcr of hours per year wind tunnel to 
that the 2(, mph wind hazard criterion is exceeded or. irhaselinc wind reduecthc 
conditions are greater than 26 mph. a substantial increase in the an:a Proposed 
subjected to winds greater than 26 mph. This analysis shall focus on the Building's wind 
entire project area that was studied in wind tunnel tests conducted 1hr the hazards to a IL'VCI 
EIR and ncnjust the area immediately surrounding the Pmposcd no greater than 
Ruildinll(s). those or either 

" lbe scope of work for lhis report shall use the same methodology and ,vind test point locations as !he Wind Study.prepared for this EIR. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0Z0BE 
s-11 Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOTJ37 AND PIER48 MIXEJ).USE PROJECT 

NOTE: Each mitigation measure in this' documept applies to the proposed projed and all variants, unless noted otherwise. 

Implementation Mitigation 
Monitoring/Reporting 
Responslblllty (Publlc Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
3. The QWC shall corLsider the Proposed Ruilding{s) in the context of the Wind Study 

"Current Project." which. al any given time during constru.L'lion ol"thc Con liguralion A or 
Project, shall be defined a.• the building mas,cs used in the Original Mudcl Wind Study 
(Wind Study C,mliguratioo B).' except as updated to reflect schematic Configuration B. 
design suhmittals for any previously approved building that has not yet 
et1mm~nced con.~ruelion. and cons1ruc1ion pcnnit designs for on-site 
building.• that an: under construction nr have completed constru•1icm. This _, 
model shall be refom:d 111 as lhc ""Cum.,11 Project" and shall he updated 
nvcr time as archite..1Ural design li>r each pmpo!IIOCI project bloclc/huilding 
is completed. 

4. The Proposed Building shall be tested in the wind tunnel as proposed. 
including any architectural li:atun:s that can be shown on plans to mitigate 
wind effecLs.' Testing may not include any existing or proposed onsite 
land.•caping. A separate lest shall be conducted with existing and proposed 
onsite landscaping included, if required per Section 5, below. ·n., 
accompanying repnr1 shall compare tho wind tunnol results analyzing the 
Proposed Building in the etinlex! orthc Cuneo! Project to the following 
two baselines: (I) tho EIR baseline conditions fur the project site (Wind 
Study C,mligurati,m A). and (2) Existing Plus Pmjcc1 (i.e., with Mission 
Rock proposed project) conditions used in the EIR (Wind Study 
Configuration 8). 

5. No further analysis •hall he r,:quircd iftlk: QWC conclud"", and the 
Planning Departmcnl concu111, that the Proposed Building's schematic 
design. absent pmpo!led onsite landscaping. would not create a Signilican! 
Wind Impact. lftlk: QWC ccmcludes that the Proposed Building's 
schematic design. absent proposed onsite and existing oflsitc landscaping, 
would cn:a!t' a Significant Wind Impact, as delined above, then a S.'COnd 
wind toonel test shall be conducted. taking into account pniposed onsitc 
landscapin1 and existina otlsite landscaning. The intent nflandscaping is 

7 All n:ferences tu tho Wind Study refer lo the Mission Rock EIR Pedestrian Wind Study Wind Tunnel Tests Report prcpan.-d by RWDI, linal R.'POrl, January 25. 2017, which C8II 

he foood in Appendix 7-1 to this EIR. . . 
1 These could includo li:aturcs such as setbacks. wind baffles, randomized balconies, ovcthands. canopies, awnings and the lik<:, providc-d they arc consistent with the project"s 

Design Controls and shown on schomatic architectural plan, for the Propo"'d Building. 
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October 5, 2017 

CASE NO. 2013.0208E 
s-all Lot 337 and Pier 48 Mlxed-Uae-Projec:t 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation·measure in this document applies to the proposed project and all \larlants, unless noted otherwise. 
Monitoring/Reporting 

·Monitoring Implementation Mitigation Responsibility (Public 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

to emulate the li.mction and clTcct ofa mW1made wind screen. The 
following parameters huvo hccn dotcrminod to be the minimum 
requirements for landscaping features to be effective in controlling wind:" 

·• It is the combim:d ctTcct ofa cluster or group ofland"Ccaping features 
. thut is most cRi:ctivc. rather than the maturity of one tree. 

• . Since u gcncml rule is that vcnioal wind control features should he 
taller than the average height ofa person. foliage from the ground up 
is mo.st elli:ctivc at a height of approximately 6 to 8 feet. ...... . Since winds can ea.sily flow unoor lice crmvns. undcrplantings 
(e.g .• shrub plantinss at the base ofa trcel should be included whcrc 
trunk.• are hare fi,r the tint S to 6 feet of a tree measured from the 
ground. . Troe tTtl\VIIS with at lea.st 60 pcn."8t cover (density ofleatagel and 
even spread or brancht'S ure most elTeotivc. 

Biological R~ot1rcn Mitigation Mf!asures 
M-B1-3.1: Conduct Impact Hammer PIie Drlvln• durl1111 Periods•••• Pier 48 developer. During the Pier 48 developer to submit Considered 
Awoid Specilll-Stahl• t"isb Spttles' Spawning and Migration Seuons. constru\.1ion work detailed c:on•truction oomplotc upon 
In-water pile installatitm using impact hamm\.'"r.li shall m .. -cur within the wurk windowol"June I schedule to Port staff for approval or 
window of June I to N<>vcmbcr 30. which ha.• hccn established fur dredging to November JO. review und approval. canstructioo 
in Sun Francisco Bay to n:ducc potential elTocts on special-status fish species. schedule hy l'<>n 

staff. 

M-B1-3.2: PUe-DrM•• Xolse Reduetlon for the Pnrteetloa 11f Flsh. Pier 48 dt'\'CIOpt'I". Prior to the stun of Pier 48 developer to pn:pan: Considered 
Prior to the stan of pile driving in the Bay. the project sponsor shall develop .pile driving in the an undcrwuter noise complete upon 
an underwater noi.iqe monitoring and alh .• -nuati,m plan and ohtain appnwal Uay. monitoring and attenuation review and 
from NMFS. The NMFS-appmved plan or any modifications shall be plan and obtain approval approval ot'thc 
provided to the City Planninl! Department for determination or consistency from NMl'S. The NMFS- sound attenuation 
with the requirenicnts in this mcasun:. approved plan or any and monitoring 

The plsn shall provide details regarding the .. 1imated underwater sound modifications lo he provided plan by NMFS 

levels expected, sound atlcnuati1N1 methods, method-. used to monilor and to the l'on staff for and consistency 

Vt'l"ily sound lt-vcls during pile-driving activities, and management practioes detcrminalitHI nfamsisk:ncy determination by 
with the requirements in this 

• RWDI. Land.<eapinB, December 8, 2016. 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PRO,_JECT 

NOTE: Each mitigation measure in this document applies to_ the proposed project and all variants, unless noted otberwlse. 
Monitoring/Reporting 

lmplemenfl!tloa Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
to be taken to reduce pil•-driving sound in the marino environment to below measure. Port stall 
NM~S thn:sholds for injury to lish. "Ibo plan shall incorporate, but not be 
limited tu. the following BMPs: . All sll.-.:1 pilings shall he install<d \\;lh a vibratory pile driver to the 

d.."Cpcst depth practicahlo. An impa<.1 pile driver may be used only where 
m:ccssary, as determined by the contnn.1or and/or pmject engineer, It> 
complete installation ortho steel pilings. in accordance with seismic safoty 
,,.. uther engim:ering criteria. 

' . The smallest pile driver and minimum force shall he used to cnmpl..., lhe \ 
work necessary to meet NMFS rcquin:mcnts. a.< determined by the 
contractor and/or projL-cl ,.-ngiticer. . The hamm<r shall he cushion<d using a 12-inch-thick wood block during 
all impact hammer pilL-..driving operations. . To reduce impacts to levels below injury thresholds, based on 
hydroacoustic monitoring and tho amount ol'impact pile driving 
occurring un a partic-ular day. a buhhl• curtain, wood block cushion, air 
barrier, or similar technology shall be cmpluycd during impact pile-
driving activities. -. A ... ,n start"10 technique shall he employed upon initial pik-driving 
aclivitics every day to all,~v fish an oppc.1rtunity to vacate the area. . During impact pile driving, the contractor shall limit the number of 
strikes per day to the minimum necessary to compkle the work. as 

. dctcnnim.-d by the ct•ntractor and/or project ~-nginccr. 
No pile driving shall occur at night. . During impact pile driving, a qualified fish hiologist shall monitor the 
project site for fish 1h11 exhibit signs of distress. If fish are observed 
exhibiting signs of injury or distres.s, work shall 1M, halted by the 
biologist, and the cumulative SEL up lo that point shall be examined. If 
the cumulativo·SEL is close to the threshold or exceeds the threshold, 
then nilc-<lrivinR activities will cease until !he ru:xl dav. 

•• Soll starts require an initial set of three strikes from lhc impact hammer at ·40 percent energy. followed by a I-minute waiting period between subscqus'Dt three-strike sets. Soft 
starts fur vibratory hammc"" will initiate noise al 15 secands al reduced c:nc-rg)", fullowed hy a I-minute wailing period hL1WL"CD subso:qucnt starts. lbis process should continue 
for a pcriudol'no less than 20 minutes. 
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October 5, 2017 

CASE NO. 2013.020BE 
Seawall Lot 337 and Pier 48 Ml~-Use Project 

MITIGATION MONITORING AND REPORTIN<; PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document applies to the proposed project and all variants, unless noted otherwise. 
Monitoring/Reporting 

Implementation Mitiption Responsibility ( Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL . Responsibility Schedule Agency) Schedule' . All pile-driving and pile-n:moval 11<.1ivi1y shall he monilOR:d by a NMFS-

approwd biological monitor before and during all pile driving. lbc 
biofogical monitor shall maintain a m,miloring log .,f daily pile-driving 
activities, any f1Cld sound mcasun:mcnts. lish sightings, and implementation 
of soll-.ian and shut-down requirements. A monitoring rcpnn shall he 
pn.,-,n.sl fur suhmi .. ,im, to NMFS and the City (suhmittod monthly and al 

the completion of all pile-driving/pile-n:moval activities). 
M-81..3.3: PU.-Driving Noise Reduction for PnllffticNI ol' Marine Mammals. Pier 48 lk.-veloper. Prior to the stan of Pier 48 dcvcloJl''f lo pn:pan: Considered 
Prior to the start of pile driving in the Bay. as part of the underwater noise pile driving in the an underwater noise complete upon 
monitoring and attenuation plan n:quin:d by Mitigation Measure M-81-3.2, Ray. monitoring and attenuation n.-vk~·and 
the project sponsor shall pn,vidc lh.1ails regarding the •S1ima1ed undcrwaler plan (including cs1im111 • ..i approval ofthc 
"°"nd levels expected, not just from impact hammer pile driving that may undcrwal.L..- sound h:vels sound attcnuali,m 
affecl fish but also from vibratory pile driving and removal bceau•e these expected) and ohtain and mooitaring . 
sound levels may am:cl marine mammals. The plan shall also addn:s., sound approvul lrom NMFS. The plan by NMFS 
attenuation methods, mc:thods used lo monitor and verify sound levels during NM~-S-appn>vcd plan or any and consistL-ncy 
pilc-dri\'ing activiti1.-s. and management practices to be taken to wdu~ pilea modificaiion• lo be pmvidc:d dclcnninalitm hy 
driving sound in the marine ,mvironmenl tu ~low NMFS thresholds for to Pon staff for PonstalT. 
injury to marine mammals. As pan of implementation of the sound dctcrminali,m of consistency 
attenuation monitoring plan. lh• project sponsor shall take aclions lo reduce with the rcquin:mcnts in this 
the clTL-cl of underwater nuisc tran.'imissiun on marine mammal:ii. These mcasun:. 
ac1iuns shall include. at a minimum: . The eslahlishmenl ofiniliul ••fety z.mes, based on the estimated NMl'S I injury thn:shold contour., for the diffi.-n:nl murino mammals (a., shown in 

Tahlc 4.1.-8 and Table 4.1.-9). The initial size of the safely zones may be 
modified. based oo subsequent analysis of the anticipated noi•c level• and 
the actually prop.1scd piles. ~uipment, and activity prior to constructi()n -~· 
but only with lh• approval ofNMFS. . Hydroaeoustie monitoring. according 111 the NMFS-approved sound 
atll.'lllllltion ..,d monituring pl..,. shall he completed during initial pile driving 
to verify projcclcd isopleths 1hr pile driving and n:moval. The plan shall 
require real-time hydroacouslic monitoring ti.-• sufficient number of piles to 
dct\.-rmine and verify modeled ooisc i,.1ph.1hs. The safety zones cstablishcd 
prior lo consuu..1ion may be modificd. based on f,cld mca.sun.'lllCllts of noise 
levels from different pilc-<lriving activities. if the licld measurements indicat.: 
that different noi.,e threshold contours than those estimated prior to 
eonsl111<.1ion an: a....,_;"'" bul univ with •~val of NMFS. 
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CASE NO. 2013.020BE 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mltl1atlon measure In this document applies to the proposed project and all variants, unless noted otherwise. 

MonitoringlRe!)Ortin1 
Implementation Mitigation Responsibility (Public Monltorin1 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responslblllty Schedule Agency) Schedule . Halling of work activitics whon a marine mammal ontcrs a sarcty ,one 
' (..,._-cific to that species) and resumed only after the animal bas not been 

observed within the sarety zon• for a minimum or I 5 minutes. . Usc ofa "soft start""" technique each day upon commencement of pile- -
driving activity, any time after ceasing pile-driving activity fiJr mon: than 

J 

l hour, and any tim.: afier shutdown due to marine mammal entry into a 
satt.-ty zone. . Monitoring by an NMFSDapproved biological monitor of all pil,"-<lriving 
and pilc-n,moval activity before and during all pile driving/removal to 
inspect the work zone and adjacent Bay waters tor marine mammals and 
implement the gfoty Z<me requirements described above. The biological .. 
monitor shall maintain a monitoring log of daily pile-driving/removal 
activitic5=- any field sound measurements. m•inc mammal sightings, and 
implementation ofsoll-•tart, shut-down. and sali:ty-zune requirements. A 
monitoring report shall be prepared for submission to the City and NMFS 
(submiucd monthly und at the completion of ull pih:-driving/pilc-removal 
activities). 

M-81-11: Conduct Pre-Construction S•n-eya for Nest1n11 Mlaratory lnfrastru,~ure or lnfrastn1cturc or · Avoid Removal during Avoid Removal 
Birds. vertical venical Nesting Season: contractor during Nesting 
To faeilitatc compliance with state and rederal laws (California Fish and lh.-velopcr(s) (as devclop<r(s) (as lo provide do-tailed Season: complete 
Game Code and the MBTA) and prevent impacL< on nesting migratory birds. applicable). applicable) to construction schedule to Port up<m review and 
the project spon.,ur shall avoid v1:gctation/slnjtturc removal, ground- qualirn:d wildlife BVOid vegetation to confirm affected activities approval of 
disturbing activities, and el,"Vllted noise levels near suitable nesting habitat biologist (if and/or structure fall wtside nesting season or construction 
during the nesting season (February I through August 31) or conduct pre- necessary). removal. ground- removal ortn:es and/or schedule by Port 
constnlction surveys, as described below. Ali<matively. thc project sponsor disturbing structures occurs outside staff. 
may n:movc vegetation or stnlctures that may support nesting bird.• <JUtside 9f activities, and brc,-ding season. Nesting Surveys: 
the breeding season such that m1 bn:eding habitat wuuld hi, preso:nt should clC\'llk:d noise Nesting Surveys: If > Considcn:d 
ctmstruction start· in the: normal breeding sca..wn. levels near·suitahle necessary, wildlife hiologill complete upon 

nesting habitat lo complete a memorandum n:vicwand 

11 Soft starts rcquin: an initial set orthr.-.: strikes frum the impact ha!Dmcr at 40 pcn:cnl energy. followed by a I-minute waiting period between subsequent threc .. trikc sets. Soft 
starts lilr vibratory hammers will initiate: noise at IS sce<mds at reduced energy, followed by a I-minute waiting period between subsequent starts. This process should continue 
for a period ofno Jes.• than 15 minu1es. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document appllH to the proposed project and all variants, unless noted otherwise. 
MonitorinlfReporting 

Implementation Mitigation Responslblllty (Public. Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL RHponslbility Schedule Agency) Schedule 
If ii is nol feasible It> avoid lhe nesting season ond •uilable m:sting area., during lhe ncsling dclailing lhc •urvey elTon approval of 
remain on lhc project siie, 1he pmjecl sponsor shall bin: a qualified wildlife sca.•on (February I and n:sulls and submit lhc nesting surveys 
biologist with dcm.onSlraled ne:,;t-scarching experience to conduct surveys for through August momorandum to lhe by Pon stair. 
nesting birds. including raplor.o. 'lbe following li•I dc1ails the ncsling bin! 31 ). ctmduct pn,- infrastructure developer or 
survey requirements for this project. wnstrui.:lion vertical developer (sJ (as . One nesting bird assessment is n."quircd at lhc heginning of each year. at the survey• (February applicahleJ ond P<,n •taff 

stan uflhc nesting bird season (February), to dctcnninc ff suitable ncsling lhruugh June). or wilhin 7 days of survey 
hahilat remains or has been rcin,1a1cd \e.g .. lhe project site is n:vcgetated). remove vcg1.1.alion completion. Pon stalTlo -. If suitable nesting habilal is pn:scnt, one nesting survey shall be cond11<.1ed anJ/or structures n:-view and appruvt: report. 

betWCL'D l'chruary and April. and one nesting survey shall he L~>nducted ouL•idc hn:cding 

between April and June. season. . Additional nesting surveys are required when construction work stops at a 
portion of th..: site whCfC suitahli: n~sting hubilal remains 1hr mun: Lhun 
15 days or if construction is pha.~d in such a way that no disturbance hilS 
occurred in a ponion of the project site. . If active nests are observed during construction when the wildlife 
biologist is not pn:sL'DI. all"""' within 250 feet of the nest shall stop, and 
wildlife biologist shall be con1ac1ed immediately. All personnel shall 
move at least 250 tcct away from the nest. To the cxtcnl fea.•ihle. after 
consuhing with the wildlife biologist, construclion equipmenl shall be 
shut do"" or moved 250 ll:ct away from the nest. 

Ncsting bin! suM.-ys shall be performed no earlier than 7 days prior to the 
commenCL-mcnt of ground-dis1urhing activities and vegetation removal 
(including clearing, grubbing, and staging). The area surveyed shall include 
all construclion areas 11., well as areas within 250 feet outside the boundaries 
oflhc areas to be cleared or as ulherwi.,c dclL'ffllined by the biologist. 
If the wildlife biologist finds any active ncsls (e.g.. a nest with el!ll•, chick.,;, or 
young) during the survey, 1he hiolugisl shall L"'tahlish no-dis1urhanc-.: sp<.-cics-
specific hut'fer zones for each n .. t, marked with high-visibility lcncing, 
flagging. or pin flags. No etllL<truction ae1ivitics shall he allowed wilhin the 
bulTer zones. The size of the hufll:r shall be based on the species' sensitivity to 
disturbance and planned worl< activities in the vicinily: typical buffer sizes an: 
250 li:ct tor raptor.o and 50 feet for other hirdo. The buffer shall remain in 
effect until lhc chicks have lledgcd li'om lhe nest or lhe no.st is nu longer 
active. which will be verif,ed by the biulogisL 
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CASE NO. 2013.0208E 
s._.11 Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed projn;t and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL ResponsJblllty Schedule Agency) Schedule 
lfina,1ive nests an: identified. the project sponsor or its contractor shall 
remove those nests rrom lhe structun,/vegctatim and install nest exclusion 
mca.111,ures on structure!! (i.e ... line mesh ncuing. punels. or.metal pmjc1..1015) 
ouL•ide orthe nesting scsson. ff deemed necessary and suitable by the 
qualified wildlife biologist. All exclusionary devices shall be: moniton:d and 
maintained throughout the hreeding season to ensure that they arc suce<.'llslial -
in preventing the bin:b. th,m acct:ssing the cavitit!I or nest sites. 
Aft.er each stnv1.-y and/or aft.er ncst-dderrcncc activities are completed, the 
wildlire biologist shall complete a memorandum detailing the survey ellltrt 
and results and suhmit the memorandum lo the project sponsor within 7 days 
ofsurvey completion. 

Gelllogy and Soils Mltiglltion'Mnisures 
.. 

... . - .. 

M-GE-5: Accidental discovery of paleontol111l<al .....,,,.,, Infrastructure Before the start of lnrrastruclure dcvel,,pcr "' Considered 
Given the potential for paleontolngical resources to he present al the proje,1 developer and/or any drilling ur vertical develOfll--r{S) (as complek: once 
sik: at excavation depths within tho Colma formation. the following vertical · pile-driving applicable) 10 retain training is 
measures shall be: undertaken lo avoid any significant adverse effi:ct from developcr(sl (Ls activities. qualified paleontologist and oomph:le, once 
the pmposed project on paleontological resources. Before the start of any applicablei und notify Port staff. Port staffto construction is 
drilling or pile-driving activities. the project spon"°' shall retain u qualified qualiried approve sclectim of complete. or once 
paleontologist, as defined by the SVP, who is experi•'Dce~ in teaching paleontologist. paleontologist. th.: Planning 
nonsp<.-cialists. The qualified paleontologist shall train all ctmslruction If noc:essary, pal•-ontologist Department 
personnel who are involved with earthmoving aL1.ivilil:~, including the site to prepare and suhmil a approves the 
superintendent. regarding the possihility of enamntering rossils. the recovel}' plan 1hr Port review recovcl}' plan and 
appearance and types or fossils that arc likely to be seen during and approval. the infrastnn.1ure 
construction, and proper notification pmccdun:s should fos."iils h-= developer or 
encountered. Proc,..Jures 10 be conveyed lo workers include halting --- vertical 
construction within ~O foet of any potential fossil find and notifying a dcvcloper(s) and 
qualified paleontologist. who shall evaluate the significance. qualified 

lfpaleontological resources are discovered during earthmoving activities. paleontologist 

the construction crew shall immediately cease work near the find and notify implements the 

the project sponsor and the San Francisco Planning Department. plan. 

Construction WOik in the affected areos shall remain stopped or he diverted 
' to allow recovery or rossil remains in a timely manner. "Ille project sponsor 

shall n.1ain a qualified paleontologist to evaluak: the resource and prepare a 
recovel}' plan in ace<irdance with SVP guidelines. The rce<1very plan may 
include a field survcv. construction monitorina. samolinR and data rccovcrv 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure In this document appUe1 to the proposed project and all variants, unless noted otherwise. 

Monitorln&/Reporting 
lmplemrntatlon Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
procedures. museum storage coorJination for any specimen recovered, and 
a report or findings. Recommendations in lhc n.-covcry plan that arc 
determined by the San ~·rancisco Planning Department to he necessary and 
li:asihlc shall be implemL"llted before cunstruction activities c.-an n:sumc at 
the site where the paletmlological n..-sourccs were discovered. The San 
Frunci«" l'laMing Dcpartmcnl shall he n:•ponsible for ensuring that lhe 
monitor·s rccommcndation.,i; regarding treatment and reporting are ,· 
implemented. 

IMPROVEMENT MEASURES-FOR THE SEAWALL LOT 337 AND PIER48 MIXED-USED PRO,!~CT 
.. 

.. 
I-TR-I: Construction Maaagement Plan. lnfrastructun: Constnk.1ilm lnlrastruc1un: d..'VClopcr Ongoing during 
Imffic Control Plan fgr ~gmtOOElism To n:duce potential conflict, hctwecn <levolopcr and/or Management Plan and/or vertical dcvclopcr(s) project 
construction activities and pcdc...-strians. bicyclists. transit and autos during dcvcloperts) (as for Construction: (8'1 appliL-ablo) and constnu .. 1ion. 
construction activities, the project spon!lor should n:quin: construction applieablo) Js). Priort1>thc L-nnstruction L'1>ntractor(s) to 

contnu:IOr(s) to prepare a 1raffic control plan for major phases orcm,<truction issuance of a submit Traffic Control Plan 
(e.g. demolition and grading. L"1mstruction. or renovation of individual gradill@. for C,mstruction to the Port 
buildings). lbe project ,ponsor and their construction contraclor(s) •hould excavation.. or and SFMTA ror review and 
meet with relevant City agcndcs to coordinate reasihle mcasun.-:,; to n:ducc huildiog pL"ffllit. . appro\'al. PmjL"CI 
traffic congestion, inclllding temporary transit stop n::lo~tions and uthcr Project construction update materials 
measun.'ll to redu<-c polential tntnic and transit disruption and pedestrian Construction would he provided in the 

.circulation ctli!cL1o1 during major phases of construction. "Ibis inclutk..-s Updales: ongoing annual mitigation and 
coordinating project construc1ion activities with nearby City conslnlction thmughout monilOriog plan. 
project•. such•• the Third Stn>:t Rehabilitation ProjcL1. For uoy "'>rl< within oom1tructi1m 
lhe public right-or-way. the contractor would be required IO ct1mply with tho aM..1ivities. 
San Francisco·s Regulations for Working in San Francisco Stree~,. which 
establishes rules and p:nnit requirements so that construction activities can be 
conducted Rarely and with lh• lenst po""iblc inl\.-rfercncc with pedestrian._ 
bicyclists, transi~ and vehicular traffic. Additionally. restrict truck movcmcnL, 
and deliverios to the maximum fcasihl~ extent during peak hours (generally 
7:00 10 9:00 a.m. and 4:00 to 6:00 p.m., or other times. as determined hy 
SFMTA and lhc TASC ). 
In the cVl..-nl that the construction timcrramcs ufthc major pha.-ws and \llhcr 
development projects adjacent to the projecl ~ile overlap. lhe project sponsor 
should coordinate with City ag,:ncics through lhe TASC and the adjacent 
developer,; to minimize the SL"VLTity or any disruption to adjacent land uses 
and transportation facilities from overlapping aHISlruclion lran•p11rtalion 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

~ITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mltlptlon measure In tlils document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
lmplementadon Mitigation Responslblllly (PubHc Monitoring 

MEASURES ADOPTED AS_ CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
impacts. The project sponsor, in conjun,1ion with the adjacent dcvcloper(sl, 
should prop0&: a construs1ion traffic c,mtrol plan that includes measures lo 
reduce potential construction traffic connicL"', such as conrdinalcd material 
drop-offs. c-ollective worker parking and transit to job site and mher mea.,uro.<. 

B&dlls:s: 5ioale-Occumm1 ~bis:ls: Mwk Sbm 1'1l ~gamumim1 !!m:km To 
minimize parking ch."IJland and vehicle trips as."'nciatcd with construction 
workers. the project sponsor should require the construction contractur to ~--
includ.: in the Traffic Control Plan ror Ctmstruction mcth(!ds ta encourage 
walking. bicycling. carpooling. und transit access to the project construction 
sites by construction workers in the coordinats-d plan. 

Proi!:!-1 Cnnsl!!!gJil!!! Ul!!!n!l:1 1hr Agja!;l;nt Residc!!!I and Businc111:• - To ' 
minimize constructinn impacts on access for nearby n:sidcnccs. institutiuns. 
and busi-...,..,., the pmj,-..1 sponsur sh<,uld provido nearby residences and 
odjuccnt husinesses wi1h regularly updal,-d information regarding 
construction. including etmstruction BL1.ivitics. peak. construction vehicle 
activities (e.g., con,'l'Cte pours}, travel lane clu•un.-s, and lun• closures via a 
ncwsleuer and/or website. · 

l-'rR-7: Gange ArttlS - Pedestrian Deslan Features. Gange d<-vclopcr. · · During the final "Garage developer to d<sign Considered 
During the final design process 1hr the parking liacilitics and tho pedestrian design proccs.• for parking facilities and complete once 
realm of adjacent streets. improvements should be designed fur the sare the parking pedestrian realm for the safe SFMTA and 
interface of vehicles and pedestrians at parking racility driveways. "Ibis design facilities and the interface of vehicles and Planning 
shall include adequate sight di<tance, signing. striping. warning devices. and (l"-destrian n:alm of pedestrians. SFMT A. in Department signs 
lighting. adjac.:nt streets. caasultatian with the off on final plans. 

Planning Department to 
review and approve plans. 

1-'fR-10: Gange ArreSR- Biryde-Vehide Desiga Features. Gange developer. During final design Garage developer lo design C,msidcrcd 
During lhe final design process ror tong Bridge Stn.-et. adequate sight pn,cess fur Long Long Bridge Struot with complete ,mce 
distance should be pnwided through a combination of signing, striping, and Bridge Street. adequate sight distance. SFMTA signs off 
lil!hting impmvomonL<, which should be d,-sisncd for 1h~ safe interlace of SFMT A to rcviow and ,m final plans. 
vehicles and cyclists at the two Black 1>2 parking facility driveways. approve plan.,. 

SAN FRANCISCO 
PLANNING DBPAIITMENT Page48of49 



Motion No. 2001 B 
October 6, 2017 

CASE NO. 2013.020BE 
Seawall Lot 337 and Pier 48 Mlxad-Usa Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each miti1ation measure in this document applies to the proposed project and all variants. unless noted otherwise. 

- Monltorln&fReportin1 
Implementation Mitigation Responsibility ( Public Monltorln1 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Apney) Schedule 
1-l"R-12: Strategies to F.ahanre Tran1port11tion Conditiom During Large l'mje..1. Ongoing. TransJlllna1ion Coordinator On-going during 
Ennll. The projce1·s Tran.,ponution Coordinator should participate as a Transportation to provide at least I-month projCCI 
mc'lllhcr of the Mission Bay Ballpark Transponation Coordination Cmnmiu,.., · Coordinator. notification to Pon. Planning opcr.ition.'i. 
and provide at lea.st I-month notification prior to the stan ot'any large c-vcnt Dcpanmcnt, and St"MTA 
that would overlap \\1th an event al AT&T Park. prior to the ,tan ot' any large 

event 1ha1 would overlap 
with an event at AT&T Park. 
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VERTICAL ODA EXHIBIT P 
FORM OF ARCHITECT'S CERTIFICATE 

TO: Port of San Francisco 
Pier 1 
San Francisco, California 94111 

Completion of Vertical Project at Mission Rock: [insert address/Project name) 

DATE: 20XXX 

FROM: Architect of Record, ___________ _ 

The statements herein refer only to the Construction Documents prepared by the 
Architect. Any and all construction documents prepared by others, such as 
engineers, consultants or contractors, are not included in these representations. 

This Architect's Certificate is being provided pursuant to Section 13.1 (a) of that 
certain Vertical Disposition and Development Agreement dated _____ _ 
20XXXX (as may be amended from time to time, the ''Vertical ODA") between 
the City and County .of San Francisco, a municipal corporation, operating by 
and through the San Francisco Port Commission and · 
a _______ . Capitalized terms used herein have the meanings given 
them in the Vertical DDA. 

We hereby declare that we are architects licensed in the State of California and 
that we prepared the final Construction Documents for the Vertical Project [Add 
the following only if applicable: (other than Deferred Infrastructure).) As 
Architect of Record for the construction of the Vertical Project, to the best of our 
knowledge, we hereby declare as follows: 

1. The Vertical Project has been completed in accordance with the final 
Construction Documents except as noted on Schedule A attached hereto 
(collectively, the "Plans"). The Plans describe the Vertical Project, completely 
and accurately, depict all material parts of the Vertical Project and have been 
completed with the standard of care exercised in this profession. 

2. Based on our observations, the construction of the Vertical Project has 
been performed in a good and worker-like manner, except as may be noted on 
Schedule A attached hereto. 

3. In our professional opinion, the completed Vertical Project complies with 
. all applicable local, state, federal laws, regulations and ordinances in all material 
respects. 

1 

EXHIBIT P 



4. We have been notified by our client, the Vertical Developer, that the 
required Regulatory Approvals from all Regulatory Agencies related to the 
Vertical Project have been issued and are in force, and there is not an 
undischarged violation of applicable Laws of which we have notice as of the date 
hereof, except as may be noted on Schedule A attached hereto. 

5. We have been notified in signed reports by independent, qualified testing 
professionals that the following utilities are connected to the Property and are 
fully operational: ______ ..:..... _____________ . 

I' 

[insert Architect Firm] 

By:.------------Name: ____________ _ 
Title: _____________ ___ 
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SCHEDULE A 

EXCEPTIONS TO ARCHITEcrs CERTIFICATE 

DATED 

The statements made on the Architect's Certificate to which this Schedule A is 
attached are subject to the following exceptions: 

. . 
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EXHIBITQ 

FORM OF CERTIFICATE OF COMPLETION 

·· .. 



VERTICAL DDA EXHIBIT Q 
FORM OF CERTIFICATE OF COMPLETION 

RECORDED AT THE REQUEST OF AND WHEN 
RECORDED MAIL TO: 

This document is exempt from payment of a recording 
fee pursuant to California Government Code Sec. 27383 

San Francisco Port Commission 
Port of san Francisco 
Pier 1 
San Francisco, CA 94111 
Attention: Director of Development and R~I Estate 

APN: SPACE ABOVE THIS LINE FOR RECORDER'S USE 

CERTIFICATE OF COMPLETION OF VERTICAL PROJEO 

WHEREAS, the CITY AND COUNlY OF SAN FRANCISCO, operating by and through the SAN 
FRANCISCO PORT COMMISSION ("Port") and _.;.._ __ __, a . (the "Vertical 

Developer") entered.into a Vertical Disposition and Development Agreement date_d as of 
_____ _, 20XX (the ''Vertical DDA"), a memorandum of which was record~~ on . 
______ _, 20XX, in the Office of the Recorder of the City and County of San Francisco, 
in Reel--~ of the Official Records,. at Image ___ __. s_etting forth the rights and 
obligations of the Vertical Developer with respect to the construction of the Vertical Project on 
that certain real property situated in the City and County ~f San Francisco, State of California, 
which property is particularly described in Exhibit A atta~hed hereto and made a part hereof 
·(the uProperty''), and setting forth the terms and conditions under which Port and Vertical 
Developer would enter into a lease for the Property. Except as oth~rwise defined herein, 
capitalized terms shall have the meanings given them in the Vertical DDA; 

WHEREAS, by Lease No. ____ dated as of _______ 20 __ (the 
"Lease"), a memorandum of which was recorded on _________ 20_, in the 
Office of the Recorder of the City and County of San Francisco, in Reel ____ of the Official 
Records, at Image ___J Port did convey to the Vertical Developer (as Tenant thereunder) a 
leasehold interest in the Property; 

WHEREAS, Port has conclusively determined that Vertical Developer has Completed the 
Vertical Project and fully performed all obligations under the Vertical DDA in accordance with 
its terms; 

WHEREAS, as stated in the Vertical DDA, Port's determination regarding the Completion 
of the Vertical Project is not directed to, and thus Port assumes no responsibility by virtue of 
this Certificate of Completion for, any of the Project Requirements or compliance with 
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applicable Laws, including applicable building, fire, or other code requirements, conditions to 
occupancy of any imp'rovement, o'r other applicable Laws; and 

WHEREAS, capitalized terms not defined in this Certificate of Completion of Vertical 
Project will have the meanings given them in the Vertical DDA. 

NOW THEREFORE, as provided in the Vertical DDA, and subject to the foregoing 
provisions hereof, Port does hereby certify that the Vertical Project has been fully performed 
and completed as aforesaid as of _______ ~ 20 __ (the "Termination Date") and 

that the Vertical DDA is terminated (other than the provisions that survive the expiration·or 

termination of the Vertical DDA) as of the Termination Date. 

' . . 

Nothing contained in this instrument shall modify in any way any provisions of the 
Lease. 

IN WITNESS WHEREOF, Port has duly executed this instrument this __ day of 
______ __,20 __ _ 

THE CITY AND COUNTY OF SAN FRANCISCO, 
operating by al'.ld through the 

SAN FRANCISCO PORT COMMISSION 

By: ___________ _ 
Name: ___________ _ 
Title: ____________ _ 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: ____________ _ 

Name: ___________ _ 

Deputy City Attorney 
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CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this certificate 
verifies only the identity of the individual who signed the 
document, to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

STATE OF CALIFORNIA 

COUNTY OF ____ _ 

On;...· _______ before me, ______________ personally· 

(insert name and title of the officer), 

appeared----...--------'------------------

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) . 
is/are subscribed to the within instrument and acknowledged to me that heishe/they executed 
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the 
instrument the person(s),· or the entity upon behalf of which the person(s) acted, executed the 
instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of California that the.foregoing 
paragraph is true and correct. 
WITNESS my hand and official seal. 

Signature 
(Seal) 
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FORM OF VDDA ASSIGNMENT AND ASSUMPTION AGREEMENT 



RECORDING REQUESTED BY: 
AND WHEN RECORDED MAIL TO: 

Attn:._ ____ _.. 

VERTICAL DDA EXHIBIT R 

ASSIGNMENT AND ASSUMPTION AGREEMENT AND RELEASE 

(Vertical Dis~osition and Development Agreement) 
. ((DeveloP-ment Agreement)] 

[Note: This form for use until Port issues Certificate of Completion for Vertical Project. If use 
before Close of Escrow, delete references to Development Agreement and Parcel Lease as 

those documents will not be assigned until ClosingJ] 

This ASSIGNMENT AND ASSUMPTION AGREEMENT AND RELEASE (this "Agreement"), 
effective as of [ 1. (the "Effective Date"), is entered into by and between 
'-------=--=--.,....,,...----' a-.._----=------==--~ ("Vertical Developer" or 
''Transferor"), and .._ _________ _,, a ._ _____ ~____. (''Transferee"). 

RECITALS: 

A. The City and County of San Francisco, a municipal corporation (the "City''), 
operating by and through the San Francisco Port Commission ("Port") and Vertical Developer 
are parties to that certain Vertical Disposition and Development Agreement dated as of 
[ ]. 20[_J, for certain property located in the City and County of San Francisco, 
California, as more ~articularly described in Exhibit A attached hereto and made a part hereof 
(the "Property"), [Note: add any intervening amendment and/or assignments) (as [amended) 
[and] [assigned), the "Vertical DDA"). Terms used herein but not defined herein have the 
meaning ascribed to such terms in the Vertical DDA. 

B. (Use if Assignment is after Closing) Port and Vertical Developer have also 
entered into that certain Parcel Lease, dated-=---~---' 20_, pursuant to which Port leases 
to Vertical Developer, and Vertical Developer leases from Port, the Property (the "Parcel 
Lease"). · 

C. [Use if Assignment is after Closing) Seawall Lot 337 Associates, LLC, a Delaware 
limited liability company ("Horizontal Developer'') and the City entered into that certain 
Development Agreement (the "Development Agreement") dated as of [ ). 2018 
for reference purposes, with respect to certain real property more particularly described in the • 
Development Agreement ("Mission Rock"). The Property is located within Mission Rock. The 
Development Agreement was recorded in the Official Records on [ ). 2018 as 
Instrument No. [ ]. 

D. [.Use if Assignment is after Closing) The Development Agreement was assigned 
by Horizontal Developer to Vertical Developer by that certain Development Agreement 
Assignment and Assumption Agreement dated as of [ 1. 20[xxl and recorded in 



the Official Records on [ J. 20[xx] as Instrument No. r J. 
(Note: add if applicable any intervening amendment and/or assignments] 

E. The Property is located within the mixed-use development commonly known as 
Mission- Rock. The Vertical DDA and (Note: add any other agreements or documents entered 
into by and between Port and Vertical Developer pursuant to the Vertical DDA or as it relate's 
\o the Prope!'.t'l as applicable] are referred to herein collectively, as the "Property 
Agreements." 

F. Vertical Developer and Transferee have entered into an agreement (the 
"Transfer Agreement") pursuant to which Vertical Developer has agreed to assign-all of its 
right, title and interest in and to the Property Agreements (and certain right title and interest in 
;the Development Agreement] to Transferee, and Transferee has agreed to assume all of 
Vertical Develor:>er's right title and interest in and to the Property Agreements [and certain righti 

- ~itle and interesfinfhe Development Agreement] from Vertical Developer OR [An Excluded 
Transfer (as defined in the Vertical ODA) has occurred and Vertical Developer and the 
Transferee in such Excluded Transfer desire to enter into this Agreement in connection 
therewith.] The Transfer Agreement, t_he Property Agreements, this Agreement (and the' 
Development Ag~emenli] are collectively referred to as the "Transaction Documents." 

G. In order to consummate the transactions contemplated by the Purchase 
Agreement, Vertical Developer desires to assig_n and Transferee desires to assume the Transfer 
Agreements rand the Development Agreemen1i] on the terms and conditions set forth in this 
Agreement. · 

AGREEMENT 

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

1. Assignment Bv Vertical Developer. Vertical Developer hereby assigns to Transferee as 
of the Effective Date each and all of the right, title, interest and obligations of Vertical 
Develo(Jer under the Property Agreements rand certain right title and interest in the' 
.Development Agreement] and any other agreements or documents entered into by and 
between Port and Vertical Developer pursuant to the Property Agreements and any other 
agreements or documents entered into by and between City and Vertical Develo(Jer (JUrsuant 
to the Development Agreement as it relates to the_ Property (to the extent first arising from and 
'after the Effective Date). 

2. Assumption Bv Transferee. 

2.1. Assumption by Transferee. Transferee hereby assumes from Vertical Developer 
as of the Effective Date each and all of the right, title, interest and obligations of Vertical 
Developer under the Property Agreements rand certain right title and interest in the' 
Development Agreeme~], and any other agreements or documents entered into· by and 
between Port.and Vertical Dev~loper pursuant to the Property Agreements and any other 
agreements or documents entered into by and between City and Vertical Develo~(Jursuant 
to the Develo(Jment Agreement as it relates to the Property (to the extent first arising from and 
after the Effective Date]. Transferee hereby acknowledges that Transferee has reviewed the 
Property Agreements, the Development Agreement, and all other agreements it is assuming 
pursuant to this Agreement, and agrees to be bound by the Property Agreements, the 
Development Agreement, and such other agreements being assumed, and all conditions and 
restrictions to which Vertical Developer is subject under the Vertical ODA and to which 
Horizontal Developer is subject under the Development Agreement to the extent applicable to 
the Property. · 

2.2. [Note: add if applicable to residential rental projects] [To be confirmed-subject! 
""'to_fu_rt=h_e_r_m_od_;ificatidnJ Costa-Hawkins Waiver. Without limiting the foregoing assumption of 
rights and obligations by Transferee, Transferee specifically acknowledges that the 
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Development Agre~ent and the DDA, which includes the Affordable Housing Plan attached 
thereto as Exhibit[~], [provide regulatory concessions and significant J>Ublic investment to 
Mission Rock that directly reduce development cbsts at Mission Rock] [Port: Please confirm 
statement]. 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 Horizontal Developer and Vertical 
Developers under California Government Code section 65915. In consideration of the City's 
direct 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 or lnclusionary Units 
developed under the AHP for Mission Rock. 

3. Representations and Warranties of Vertical Developer. Vertical Developer hereby 
makes the following representations and warranties to Transferee, Port, and the City as of the 
Effective Date: 

3.1. Vertical Developer is a ._[ -~.,..._ ___ _.] duly organized, validly existing and in 
good standing under the laws of the State of [ ] and is authorized to do business in 
the State of California and is in good standing therein. 

3.2. That this Agreement and the Transfer Agreement (collectively, the "Transaction 
Documents") and all documents executed by Vertical Developer in connection with this 
Agreement: (i) are duly authorized, executed and delivered by Vertical Developer; (ii) are legal, 
valid and binding obligations of Vertical Developer; and (iii) do not violate any provision of any 
agr~ement or judicial order to which Vertical Developer is a party or to which Vertical 
Developer is subject. · 

3.3. That Vertical Developer has all requisite power and authority to execute and 
deliver the Transaction Documents and to carry out and perform all of the terms and covenants 
of the Transaction Documents. 

3.4. None of Vertical Developer's formation documents, nor any other agreement or 
Law in any way prohibits, limits or otherwise affects the rjght or power of Vertical Developer to 
enter into and perform all of the terms and covenants of the Transaction Documents. Vertical 
Developer is not party to or bound by any contract, agreement, indenture, trust-agreement, 
note, obligation or other instrument that could prohibit, limit or otherwise affect the sarrie. No 
consent, authorization or approval of, or 9ther action by, and no notice to or filing with, any · _ 
governmental authority, regulatory body or any other Person is required for the due execution, 
delivery and performance by Vertical Developer of the Transaction Documents or any of the 
terms and covenants contained therein. There are no pending or threatened lawsuits or 
proceedings or undischargedjudgments affecting Vertical Developer before any court, 
governmental agency, or arbitrator that is reasonably expected to materially and adversely 
affect the enforceability of the Transaction Documents or the business, operations, assets or 
condition of Vertical Dev~loper. 

3.5. The execution, delivery and performance of the Transaction Documents (i) do 
not and will not violate or result in a violation of, contravene or conflict with, or constitute a 
default under (A) any agreement, document or instrument to which Vertical Developer or by 
which Vertical Developer's assets may be bound or affected, (B) any Law, or (C) the articles of 
incorporation, the bylaws, partnership agreement or operating agreement of Vertical 
Developer, and (ii) do not and will not result in the creation or imposition of any lien or other 
encumbrance upon the assets of Vertical Developer (other than the lien of a Mortgage in 
accordance with the Vertical DOA or the Parcel Lease). 

3.6. There is no material adverse change in Vertical Developer's financial condition 
and Vertical Developer is meeting its current liabilities as they mature; no federal or state tax 
liens have been filed against it; and Vertical Developer is not in default or claimed default under 
any agreement for borrowed money. 
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4. Representations and Warranties of Transferee .. Transferee hereby makes the following 
representations and warranties to Vertical Developer, Port, and the City as of the Effective 
Date: · 

4.1. -· Transferee is a ._,I ~-~--___J] duly organized, validly existing and in good 
standing under the laws of the State of [ ] and is authorized to do business in the 
State of California and is in good standing therein. 

4.2. That Transferee has not been suspended, disciplined or disbarred by, or 
prohibited from contracting with, any federal, state or local governmental agency. In the event 
Transferee has been so suspended, disbarred, disciplined or prohibited from contracting with 
any governmental agency, it will· immediately notify Port of same and the reasons therefore 
together with any relevant facts or information requested by Port. Any such suspension, 
debarment, discipline or prohibition may result in the termination or suspension of the 
Transaction Documents. 

4.3. That the Transaction Documents and all documents executed by Transferee: (i) 
are duly authorized, executed and delivered by Transferee; (ii) are legal, valid and binding 
obligations of Transferee; and (iii) do not violate any provision of any agreement or judicial 
order to which Transferee is a party or to which Transferee is subject. 

4.4. That Transferee has all requisite power an~ authority to execute and d~liver the 
Transaction Documents and to carry out and perform all of the-terms and covenants of the 
Transaction Documents. 

4.5. None of-Transferee's formation documents, nor any other agreement or Law in · 
any way prohibits, limits or-otherwise affects the right or power of Transferee to enter into and 
perform all of the terms and covenants of the Transaction Documents. Transferee is not party 
to or bound by a·ny contract, agreement, indenture, trust agreement, note, obligation o,r other 
instrument that could prohibit, limit or otherwise affect the same. No consent, authorization.or 
approval of, or other action by, and no notice- to or filing·with, any governmental authority, 
regulatory body or any other Person is-required for the due execution, delivery and 
performance by Transferee ·of the Transaction Documents or any of the terms and covenants 
contained therein. There are no pending or threatened lawsuits or proceedings or 
undischarged judgments affecting Transferee before any court, governmental agency, or 
arbitrator that is reasonably expected to materially and adversely affect the enforceability of ,. 
the Transaction Documents or the business, operations, assets or condition of Transferee. 

4.6. The execution, delivery and performance of the Transaction Documents (i) do 
not and will not viQlate Qr result in a violation of, contravene or conflict with, or constitute a 
default under (A) any agreement, document or instrument to which Transferee or by which 
Transferee's assets may be bound or affected, (B) any Law, or (C) the articles of incorporation, 
the bylaws, partnership agreement or operating agreement of Transferee, and (ii) do not and 
will not result in the creation or imposition of any lien or other encumbrance upon the assets of 
Transferee (other than the lien of a Mortgage in accordance with the Vertical DDA or the 
Lease). 

4.7. There is no material adverse change in Transferee's financial condition and 
Transferee is meeting its current liabilities as they mature; no federal or state tax liens have 
been filed against it; and Transferee is not in default or claimed default under any agreement 
for borrowed money. ...__ · 

5. (To be included if Transferee is a Qualified Transferee~ Qualified Transferee. 
Transferee (i) has, or has engaged a pro1>el'!Y manager with, at least ten (10) years' experience 
operating major ltommerciai] or [residential] projects, (ii) has (a) a net worth (inclusive of its 
interests in the Property) equal to at least Twenty-Seven Million Five Hundred Thousand Dollars 
($27,500,000.00), which amount will increase by ten percent (10%) on the tenth (10th) 
anniversary of the Effective Date (as such term is defined in the Vertical DDA) and eve!Y ten 
(10) years thereafter (NOTE: $27.5 million to increase by 5% every 5 years after Horizontal· 
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ODA execution'], or (b) satisfied the obligation to deliver the Net Worth Guaranty, and (iii) is 
subject to jurisdiction of the courts of the State of California. "Qualified Transferee" means any 
transferee that satisfies each of the following criterion: (1) has, or has engaged a property 
manager with at least ten (10) years' experience operating [use for c:ommercial development 
parcels: major commercial projects] [use for residential development parcels: residential 
projects]; (2) satisfies the Net Worth Requirement (as such term is defined in the Vertical DDA); 
and (3) is subject to jurisdiction of the courts of California. 

6. Investigation of Property: No Port or City Representations. Transferee has conducted a 
thorough investigation and due diligence of the Property ["and the Improvements]. Transferee 
has reviewed and is familiar with the terms and conditions of the Property Agreement~. 
Transferee recognizes and acknowledges that Port makes no representation or warranty 
hereby, express or implied, regarding the Property, [the Improvements], or the amount, nature, 
or extent of any representations or warranties with respect to the obligation, liability, or duty 
under any of the Property Agreements. 

7. Release of Indemnified Parties and the State Lands Indemnified Parties. Transferee, on 
behalf of itself and its successors and assigns, waives or will be deemed to waive, any right to 
recover from, and forever releases, acquits, and discharges Indemnified Parties and the State 
Lands Indemnified Parties under the Vertical DDA of all Losses against the Indemnified Parties 
and the State Lands Indemnified Parties for the condition of the [Improvements or the] 
Property or any claims assignor may have against the Indemnified Parties arising prior to the 
Effective Date; provided, however, the foregoing waiver will not apply to Losses arising from or 
relating to the sole negligence or willful misconduct of the Indemnified Parties. 

Transferee understands and expressly accepts and assumes the risk that any facts concerning 
the Losses released, waived, and discharged in this Agreement includes known and unknown 
claims, disclosed and undisclosed, and anticipated and unanticipated claims pertaining to the 

. subject matter of the releases, ~aivers, and discharges, and might be found later to be other 
than or different from the facts now believed "to be true, and agrees that the releases, waivers, 
and discharges in this Agreement will remain effective. Accordingly, with respect to the claims 
released, waived, and discharged in this Agreement, Transferee expressly waives the benefits of 
Section 1542 of the California Civil Code, which provides as follows: 

" 
A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR 
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME 
OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR. 

BY PLACING ITS INITIALS BELOW, TRANSFEREE SPECIFICALLY ACKNOWLEDGES AND CONFIRMS 
THE VALIDITY OF THE RELEASES, WAIVERS, AND DISCHARGES MADE ABOVE AND THE FACT 
THAT VERTICAL DEVELOPER WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME 
THIS AGREEMENT WAS MADE, THE CONSEQUENCES OF THE ABOVE RELEASES, WAIVERS AND 
DISCHARGES .. 

TRANSFEREE INITIALS: 

8. Release of Transferor. 

(a) Subject to Section B(b}, from and after the Effective Date, Transferor will 
be released from all obligations and liability under Vertical DDA to the extent first arising after 
the Effective Date and Transferee has assumed all such obligations and liabilities. In no event 
will Transferor be liable for a new default under Vertical DDA first arising after the Effective 
Date so long as Transferee has assumed all obligations and liabilities under Vertical DDA arising 
as of the Effective Date. The effectiveness of any Transfer hereunder is not in any way to be 
construed to relieve Transferor of any liability arising out of or with regard to.the performance 
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of any covenants or obligations to be performed by Transferor under Vertical ODA before the 
Effective Date. 

(b) (.Use only with transfers occurring prior to Close of Escrow under the' 
.-,:-=--=-----=-----c-i 
WDDA per Section 19.1 and 19.4 of the Vertical DD~) Notwithstanding Section B(a}, if 
Transferor and Transferee are Affiliates, Transferor will be released only if (i) Transferee 
satisfies the Net Worth Requirement, or (ii) if the Transferee does not satisfy the Net Worth 
Requirement, written evidence satisfactory to the Port Executive Director that an Affiliate of 
the Transferee (that also meets the Net Worth Requirement) has a legally binding obligation to 
provide the Transferee with capital sufficient to cause such the Transferee to meet the Net 
Worth Requirement as of the Effective Date. · 

9. General Provisions. 

9.1. ·Attorneys' Fees. If either Party hereto fails to perform any of its respective. 
obligations under this Agreement or if any dispute arises between the Parties hereto 
<;oncerning the meaning or interpretation of any provision of this Agreement, then the 
defaulting Party or the Party not prevailing in such dispute, as the case may be, will. pay any and 
all costs and expenses incurred by the other party on account of such default or in enforcing or 
establishing its rights hereunder, including, without limitation, court costs and reasonable 
attorneys' fees and disbursements. · 

9.2. Notices. The provisions of Section 21.1 of the Vertical DDA and Section 14.1 of 
the Development Agreement are incorporated by reference with the same effect as if set forth 
herein; provided, however, the address for Transferee is as follows: 

Attn: ._[ ______ _,, 

With a copy to: 

r. 
Attn: [._ _____ _. 

9.3. Successors and Assigns. This Agreement shall be binding upon and inure to the 
benefit of each of the parties hereto and their respective executors, administrators, successors, 
and assigns. 

9.4. Counterparts. This Agreement may be executed in one or more counterparts, 
each of which shall constitute an original and all ~f which shall constitute one instrument. 

9.5. Captions. Any captions to, or headings of, the Articles, Paragraphs, or 
subparagraphs of this Agreement are solely for the convenience of the parties hereto, are not a 
part of this Agreement, and shall not be used for the interpretation or determination of the 
validity of this Agreement or any provision hereof. 

9.6. Amendment to Agreement. The terms of this Agreement may not be modified 
or amended except"by an instrument in writing executed by each of the parties hereto. 

. . 

9.7. Exhibits. The Exhibits attached hereto are hereby incorporated herein by this 
reference for all purposes. 

9.8. Waiver. The waiver or failure to enforce any provision of this Agreement shall 
not operate as a waiverof any future breach of any such provision or any other provision 
hereof. 
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9.9. Applicable Law. This Agreement shall be governed by and construed and 
enforced in accordance with the laws ofthe State of California. 

9.10. Fees and Other Expenses. Except as otherwise provided herein, each of the 
parties shall pay its own fees and expenses in connection with this Agreement. 

9.11. Partial Invalidity. If any portion of this Agreement as applied to any party or to 
any circumstances shall be adjudged by a court to be void or unenforceable, such portion shall 
be deemed severed from this Agreement and shall in no way affect the validity or enforceability 
of the remaining portions of this Agreement. 

9.12. Independent Counsel. Each party hereto acknowledges that: (a) it has been 
represented by independent counsel in connection with this Agreement; (b) it has executed this 
Agreement with the advice of such counsel; and (c) this Agreement is the result of negotiations 
between the parties hereto and the advice and assistance of their respective counsel. The fact 
that this Agreement was prepared by Horizontal Developer's counsel as a matter of 
convenience shall have no import or significance. Any uncertainty or ambiguity in this 
Agreement shall not be construed against Vertical Developer because Horizontal Developer's 
counsel prepared this Agreement in its final form. 

9.13. Defined Terms. All capitalized terms not defined herein are set forth in the 
Vertical DDA. 

(The remainder of this page has been intentionally left blank] 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as 
of t~e Effective Date. 

VERTICAL DEVELOPER: 

By: __________ _ 

Name: 
Title: 

TRANSFEREE: 

By: __________ _ 
Name: 
Title: 

\ 
. . . 

The City and County of San Francisco, a municipal corporation, operating by and through the 
San Francisco Port Commission, hereby executes this Agreement with respect only to Article 8 
(Release of Transferor) of this Agreement. 

PORT: 

CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, operating by and through the 
SAN FRANCISCO PORT .COMMISSION 

By: 
[NAME] 
Executive Director 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: 
[NAME OF DEPUTY] 
Deputy City Attorney 
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[Note: Applicable only if Assignment after Closing) 

DEVELOPMENT AGREEMENT RELEASE 

In accordance with Section 11.1 of the Development Agreement, the City hereby releases and 
discharges [insert Vertical Developer ("Transferor")] from all obligations that are transferred to, 
and assumed by, [insert transferee ("Transferee")] under the foregoing Assignment and 
Assumption Agreement between Transferor and Transferee, dated as of [ 1. 
20XX (the "Assignment and Assumption Agreement"), to which this Release is attached. ~II 
capitalized terms not defined in this Release are as defined in the Assignment and Assumption 
Agreement. 

CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation 

By: ___________ _ 

Director of Planning 

Date:. ____________ _ 

APPROVED AS TO FORM: 
DENNISJ. HERRERA, City Attorney 

By=----------
Name: [Name of Deputy] 

Deputy City Attorney 
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A notary public or other officer completing 
this certificate verifies only the identity of 
the individual who signed 
the document to which this certificate is 
attached, and not the truthfulness, 
accuracy, or ~lidity of that document. 

State. of California 
County of ______ _, 

On · before me, ----------,-------=--' a Notary Public, 
personally appeared---.,.....,...---,-- who proved to me on the basis of satisfactory evidence to 
be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which . 
the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature _______ .,..,. ___ _ 

Signature of Notary Public 
(Seal) 
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EXHIBIT A 

LEGAL DESCRIPTION OF PROPERTY 

[INSERT LEGAL DESCRIPTION FROM VERTICAL DDAJ 
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EXHIBITS 

PORT AND CITY SPECIAL PROVISIONS 



VDDA EXHIBIT S 
·,_ --------····-· · ___ _ 

The Municipal Code (available at www.sfgov.org) and City and Port policies described in 
this Exhibit are incorporated by reference as though fully set forth in the DDA (collectively, the 
"Other City Requirements"). Developer is charged with full knowledge of and compliance 
with each appli~able ordinance and policy and any related implementing regulations as amended, 
subject to DA § 5.J (New City laws). . . 

In Ordinance No. 33-18, a copy of which is attached as Exhibit A, the Board of 
Supervisors waived the app.lication to the Mission Rock Project of the following provisions of.· 
the Administrative Code (collectively, the "DA Waivers'~): 

I. Chapter 6 (Public Works Contracting Policies and Procedures) other than the 
payment of prevailing wages_ as required in Chapter 6; 

·2. to the extent inconsistent with Developer's approved LBE Utilization Program, 
Chapter 14B (Local Business Enterprise Utilization and Non-Discrimination in 
Contracting); 

3. Competitive Bidding Procedures and Additional Appraisal Review as defined in 
Section 23.3 (Chapter Definitions) and required by Section 23.3 (Conveyance and 
Acquisition of Real Property); · 

4. Section 23 .3 I (Year-to-Year and Shorter Leases); 

5. Section 23.30 (Lease of Real Property); 

6. Section 23.33 (Competitive Bidding Procedures); 

7. Section 23A. 7 (Transfer of Jurisdiction Over Surplus Properties to the Mayor's 
Office of Housing and Community Development); 

8. Subsection (c)(2) of Section 61.S (Listing of Unacceptable Non-Maritime Land 
Uses); and 

9. contract termination, liquidated damages, and debarment remedies under 
Section 4.9-l(c) (Nutritional Standards and Guidelines), Section 12Q.S(t) (Health 
Care Accountability). and Section 2T (Criminal History in Hiring and 
Employment). 

The descriptions below are not comprehensive but are provided for notice purposes only. 
Developer understands that its failure to comply with any applicable provision of the.Other City 
Requirements will give rise to the specific remedies described in the applicable Other City 
Requirements (which may include penalties) and in certain cases give rise to a default under.the 
DDA, which could result in a default under the DA as well. References to Developer in the 
Other City Requirements will apply to Developer, its successors under the DDA, and DA 
Successors under the DA. 

All statutory references in this Exhibit are to the Municipal Code as in effect on the DA 
Ordinance Effective Date unless specified otherwise. Initially capitalized or highlighted terms 
used in this Exhibit and not defined in the Appendix have the meanings ascribed to them in the 
cited ordinance. 
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Contracting. Hiring. and Construction 

t. Nondiscrimination in Contracts and Property Contrac~. 
(Admin. Code ch. 12B, ch. 12C) 

(a) Covered Contracts. All provisions i~ this Section regarding the 
Nondi~crimination in Contracts and Property Contracts ordinance apply to "subcontracts to 
contracts" and "property contracts" as defined in Administrative Code sections 12B.2 and 12C.2. 

(b) Covenant Not to Discriminate. In its development of the Project Site, 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 (Cal. Gov. 
Code§§ 12900-12996), or on the basis of the fact or perception ofa person's race, color, creed, 
religion, national origin, ancestry, age, sex, sexual orientation, gender identity, domestic partner 
status, marital status, disability, AIDS/HIV status, weight, height, association with members of 
protected class~s. 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 Deyeloper. 

. . 

(c) Requirement to Include. Developer must: (i) include a nondiscrimination clause 
in substantially the form of Subsection (a) (Covenant Not ~o Discriminate); and (ii) incorporate 
by reference Administrative Code sections 12B.2(a), 12B.2(c)-(k), and 12C.3(a) in all contracts, 
subcontracts, aod subleases and requi~. all contractors, subcontractors, and su~tenants to con:iply 
with those provisions. 

(d) Nondiscrimination in Benefits. Developer agrees not to discriminate between 
employees with domestic partners and employees with spouses, or between the domestic partners 

· and spouses of employees, where the domestic partnership has been registered with any 
governmental entity under state or local law authorizing registratiori; subject to the conditions set 
forth in Administrative Code section 12B.i. Developer's agreement relates to bereavement 
leave, family n:iedical leave, health benefits, membership or membership discounts, moving 
expenses, pension and retirement benefits, and travel benefits (collectively "Core Benefits"), as 
well as other employee benefits described in section 128. i (b ), during the t~rm of each covered 
contract. · · 

(e) Form. On or before the Reference Date, Developer must complete, execute, 
deliver to, and obtain approval of its completed Nondiscrimination in Contracts and Benefits 
form CMD-128-10 I from CMD. The form is available on CMD's website. 

(f). Penalties. Developer understands that under Administrative Code 
section I 2B.2(h), the City may assess against Developer or- deduct from any payments due 
Developer a penalty for each person for each calendar day during which Developer or its 
sub!=ontractor, property contractor. or other contractor discriminated against a protected person in 
violation of this Section. 
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2. Health Care Accountability Ordinance. 
(Adm in. Code ch .. t 2Q) 

(a) Developer agrees to comply fully with and be bound by the Health Care 
Accountability Ordinance ("HCAO"), as set forth in Administrative Code chapter 12Q, unless 
exempt. 

(b) Covered Employees. For each Covered Employee, Developer must provide the 
appropriate health benefit set forth in HCAO section 12Q.3, unless it is ex~mpt as a small 
business under HCAO section 12Q.3(e). 

(c) Notice and Opportunity to Cure. If Developer fails to cure a violation of the 
HCAO after receiving notice of a violation and an opportunity to cure the violation, the City will 
have the remedies set forth in HCAO section I 2Q.5(t), subject to the DA' Waivers, which the 
City may exercise individually or in combination with any of its other rights and remedies. 

(d) . Covered Contracts. Any C:::ontract, Subcontract, or Sublease, as defined in 
Chapter 12Q, that Developer enters into for public works, public improvements, or for services 
that the City will pay directly or reimburse Developer for must require the Contractor, Subtenant, 
or Subcontractor, as applicable, to comply with the applicable provisions of the HCAO and must 
contain contractual obligations substantially the same as those set forth in the HCAO. Developer 
agrees to notify the Contracting Department promptly of any Subcontractors performing services 
covered by Chapter 12Q and certify to the Contracting Department that Developer-has notified 
the Subcontractors of their HCAO obligations under this Chapter. 

(e) · Noncompliance. Developer will be responsible for monitoring compliance with 
the HCAO by each Subcontractor, Subtenant, and Contractor performing services on the Project 
Site. But the City agrees that Developer will not be liable for the noncompliance of its 
Subcontractors, Subtenants, or Contractors. The City's remedies for Developer's noncompliance 
with the HCAP are subject to the DA Waivers. 

(t) Retaliation Prohibited. Developer must not discharge, reduce in compensation, or 
otherwise discriminate against any Employee for notifying the City of any issue regarding 
noncompliance or anticipated noncompliance with the HCAO, for opposing any practice 
prQ.scribed by the HCAO, for participating in any proceedings related to the HC_AO, or for 
seeking to assert or enforce any rights under the HCAO by any lawful means. 

(g) Representation and Warranty. Developer represents and warrants that it is not an 
entity that was set up, or is being used, for the purpose of evading the intent of the HCAO. 

(h) Reporting. Upon request, Developer must provide reports to the City in 
accordance with any reporting standards promulgated by the City under the HCAO. 

{i) Records. After receiving a written request from the City to inspect pertinent 
payroll records and after at least IO days to respond have elapsed, Developer agrees to provide 
the City with access to pertinent payroll records relating to the number of employees employed 
and terms of medical coverage. In addition, the City and its Agents, in consultation with the 
Department of Public Health, may conduct audits of Contracting Parties, although such audits 
shall be conducted through an examination of records at a mutually agreed upon time and 
location within IO days after written notice. Developer agrees to cooperate with the City in 
connection with thes.e audits. 
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G) Threshold. If a Subcontractor, Subtenant, or Contractor is exempt from the 
HCAO because the amount payable to the Subcontractor, Subtenant, or Contractor under all of 
its contracts with th~ City or relating to City-owned property is less than $25,000 (or $50,000 for 
nonprofits) in that City Fiscal Year, but the Subcontractor, Subtenant, or Contractor later enters. 
into one or more agreements with the City or relating to City-owned property that cause the 
payments to the Subcontractor, Subtenant, or Contractor to equal or exceed $75,000 in that City 
Fiscal Year, then all of the Contractor's, Subtenant's, or Subcontractor's contracts with the City 
and relating to City-owned property will beconie subject to the HCAO from the date on which 
the later agreement is executed. 

3. Prevailing_ Wages and Working Conditions in Construction Contracts. 
(Calif. Labor Code§§ I 720 et .~eq.; Admin. Code§ 6.22(e)) 

(a) Labor Code Provisions. Certain contracts for work at the Projec~ Site may be 
public works contracts if paid for in whole or part out of public funds, as the tenns "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 must comply with the prevailing wage requirements in 
ML §13.3(/) (Prevailing Wages). · 

(c) Penalties. The Port has designated OLSE as the agency responsible for ensuring 
that prevailing wages are P.aid and other payroll requirements are met, subject to the DA 
Waivers: 

4. Other Prevailing Wage Rate Requirements. 
(Admin. Code§§ 21C.3, 21C:4) 

(a) . Under Administrative Code section 21 C.4, individuals engaged in theatrical or 
technical services related to the presentation of a Show at the Project Site, including rigging, 
sound, projection, theatrical lighting, videos, computers, draping, carpentry, special effects, and 
motion picture services, are entitled to be paid not less than the Prevailing.Rate of Wages 
(including-fringe benefits or matching equivalents) fixed by the· Board of Supervisors, unless the 
Show is free and open to the pubiic or meets any of the other exemptions in Administrative Code 
section 21C.4(b)(l). · · ·· 

(b) Individuals employed in the following activities at the Project Site are also 
entitled to the Prevailing Rate of Wages: (i) a Public Off-Street Parking Lot, Garage or 
Automobile Storage Facility under Administrative Code section 21C.3; (ii) a Special Event 

- under Administrative Code section 21C.8; and (iii) Broadcast Services under Administrative 
Code section 21 C.9. ,-

(c) Agreement. Developer agrees to comply with the obligations in Administrative 
Code chapter 21 C and to require its tenants, contractors, and any subcontractors to comply with 
the obligations in chapter 21 C. In addition, if Developer or its tenant, contractor, or any 
subcontractor fails to comply with these obligations, the City will have all available remedies 
against Developer to secure compliance and seek redress for workers who provided the services 
as described in section 2 IC.7, together with the remedies set forth in the DDA. 
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(d) Payroll Records .. Developer will: (i) comply with Administrative Code 
section 2 IC.7(c)(4) as to any Covered Contract on the Project Site as defined in Administrative 
Code section 21 C. 7(b ); and (ii) provide to the City for inspection, after receipt of a Violation · 
Notice (as defined in section 21 C.7(c)(4)), payroll records and other documentary evidence · 
necessary to establish that the noticed violation has been cured. · 

(e) OLSE. For current Prevailing Wage rates, see the OLSE website qr call the 
OLSE at.415-554-6235 . 

. 5. First Source Hiring Program. 
(Admin. Code §§ 83.1 et seq.) 

Developer's obl_igations to comply with the First Source Hiring Program are set forth in 
DDA Exh 86-A (Workforce Developf!1elll Program). 

6. Criminal History In Hiring And Employment Decisions. 
(Admin. Code ch. 12T) · 

(a) Agreement to Comply. Administrative Code Chapter 12T ("Chapter 12T;') will 
only apply to a Contractor's, Subcontractor's, or subtenant's operations to the extent those 
operations are in furtherance of performing a Contract or Property Contract with the City subject 
to Chapter 12T. If applicable, Developer will comply with and be bound by Chapter 12T, 
including the remedies and implementing regulations, with respect to applicants to and 
employees of Developer who would be or are performing work at the Project Site under the 
DDA. 

(b) . Breach. Developer must incorporate Chapter 12T by reference in all contracts 
related to be performed in furtherance ofa Contract or Property Contract with the City, as 
defined in Administrative Code section I 2T. I. Developer will be responsible for monitoring 
compliance by its Subcontractors, Contractors, and.subtenants, but the City agrees that 
Developer will not be liable for their noncompliance. 

(c) Prohibited Activities. Developer and its Subcontractors, Contractors, and 
subtenants must not inquire about, require disclosure of, or if the information is received, base an 
Adverse Action on an applicant's or potential applicant's or employee's: (i) Arrest not leading to 
a Conviction, except under circumstances identified in Chapter 12T as an Unresolved Arrest; 
(ii) participation in or completion of a diversion or a deferral ·or judgment program; (iii) a 
Conviction that has beenjudicial_ly dismissed, expunged, voided, invalidated, or otherwise 
rendered inoperative; (iv) a Conviction or any other adjudication in the juvenile justice system, 
or information regarding a matter considered in or processed through the juvenile justice system; 
(v) a Conviction that is more than seven years old, based on the date of sentencing; or 
(vi) information pertaining to an offense other than a felony or misdemeanor, such as an 
infraction, except that a Contractor, Subcontractor, or subtenant may. inquire about, require 
disclosure of, base an Adverse Action on, or otherwise consider an infraction or infractions 
contained in an applicant or employee;s driving record if driving is more than a de minimis 
element of the employment in question. 

(d) Employment Applications. Developer and its Subcontractors, Contractors, and 
subtenants must not inquire about or require applicants, potential applicants for employment, or 
employees to disclose on any employment application the facts or details of any Conviction 
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History or unresolved arrest until either after the first live interview with the person, or after a 
conditional offer of employment in accordance with section 12T.4(~)-

(e) Disclosure. Developer and its Subcontractors, Contractors, and subtenants must. 
state in all solicitations·or advertisements for employees that are reasonably likely to reach 
persons who are reasonably likely to seek employment with Developer or its Subcontractors, 
Contractors, and subtenants at the Project Site that the ODA and all Contracts and Property 
Contracts will consider for employment qualified applicants with criminal histories in a manner 
consistent with the requirements of Chapter 12T. 

· (f) Posting. Developer and its Subcontractors, Contractors, and subtenants must post 
the notice prepared by the OLSE, available on OLSE's website, in a conspicuous place at the 
Project Site and at other workplaces, job sites, or other locations under the Subc<;>ntractor's, . 
Contractor's, or subtenant's control at which work is being done or will be done in furtherance of 
performing a Contract or Property Contract under the ODA with the City. The notice will be 
posted in English, Spanish, Chinese, and any language spoken by at least 5% of the employees at 
the Project Site or other workplac.e at which it is posted. -

. . 
(g) Penalties. Developer and its Subcontractors, Contractors, and subtenants · 

understand and agree that upon any failure to comply with Chapter 12T, the City will have the 
right to pursue any rights or remedies available under Chapter 12T, subject to Subsection (b) 
(Breach) and the DA Waivers, including a penalty of$50.for each employee, applicant or other 
person as to whom the violation. occurred or continued, and thereafter, for subsequent violations, 
the penalty may increase to no more than $100, for each e_i;npl~ye~ (?r applicant whose rights . · 
were, or ~on~inue to be, violated. · 

(h) Inquiries. If Developer has any questions about the applicability of Chapter 12T, 
it may contact the Port for additional information. The Port will consult with the Director of the 
City's Office of Contract Administration, who tias authority to grant·a waiver under the 
circumstances set forth in section 12T.8 of Chapter 12T. 

7. Employee Signature Authorization Ordinance. 
(Admira Code§§ 23.50-23.56) 

The City has adopted an Employee Signature Authorization Ordinance, which requires 
employers Qf employees in hotel or restaurant projects on public property with SO or more full
time or part-time employees to enter into-a "card check" agreement with a labor union regarding 
the preference of employees to be represented by a labor union to act as their exclusive 
bargaining representative. Developer agrees to comply with the requirements of the ordinance, if 
applicable, including any requirements applicable to its successors, as specified in 
Administrative Code section 23.54. 

Use Of City Property 
I 

8. Local Business Enterprises. 
(Admin. Code ch. 148) 

Developer agrees to comply with the LBE Utilization Program, DDA Exh 86-8. 
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9. Tobacco Products and Alcoholic Beverages. 
(Admin. Code § 4.20; Health Code art. 19K) 

(a) Definitions. For purposes of this Section: (i) "alcoholic beverage" is defined in 
California Business and Professions Code section 23004 and excludes cleaning solutions, 
medical supplies; a~d other products and substances not intended for drinking; and (ii) "tobacco 
product" is defined in Health Code section IOIO(b). 

· (b) Advertising Ban. New general advertising signs that are visible to the public are 
prohibited on the exterior of any City-owned building under Administrative Code section 4.20-1. 

(c) Tobacco Sales Ban. No person may sell tobacco products on property owned by 
or under the control of the City under Health Code article 19K. 

(d) · Alcoholic Beverage Advertising. Port property used for operation ofa restaurant, 
concert or sports venue. or other facility or event where the sale, production, or consumption of 
alcoholic beverages is permitted, will be exempt from the alcoholic beverage advertising· 
prohibition in Administrative Code section 4.20(a)-(c). 

10. Integrated Pest Management Program. 
(Env. Code ch. 3) 

(a) 1PM Plan. Chapter 3 of the Environment Code (the "IPM Ordinance") describes 
an integrated pest management policy ("IPM Policy") to be implemented by all City · 
departments. Except for the permitted uses ofpes!icides provided in 1PM Ordinance section 303, 
Developer must not use or apply during the DDA term, and must not contract with any party to 
provide pest abatement or control services to the Project Site, except in compli!lnce with the 
Port's integrated pest management plan ("IPM Plan"). 

(b) Application. Although not a City Department, Developer agrees to comply, and 
must require all of Developer's contractors to comply, with the Port's approved 1PM Plan and 
1PM Ordinance sections 300(d), 302, 304, 305(t), 305(g), and 306, as if Developer were a City 
department. , Among other matters, the 1PM Ordinance: (i) provides for the use of pesticides only 
as a last resort; (ii) prohibits the use or application of pesticides on City-owned property except 
for pesticides grante~ exemptions under 1PM Ordinance section 303 (including pesticides 
included on the most current Reduced Risk Pesticide List compiled by the Department of the 
Environment); (iii) imposes cert~in notice requirements; and (iv) requires Developer to· keep 
certain records and to report to the City all pesticide use by Developer's staff or contractors. 

(c) ·· Prior Review. Before Developer or Developer's contractor applies pesticides to 
outdoor areas, Developer must obtain a written recommendation from a pe._-son holding a valid 
Agricultural Pest Control Advisor license issued by the California Department of Pesticide 
Regulation and any such pesticide application must be made only by or under the supervision of 
a person holding~ valid Qualified Applicator certificate or Qualified Applicator license· under 
California law. The City's current Reduced Risk Pesticide List and additional details about pest 
management on City property can be found at the Department of the Environment website, 
http://sfenvironment.org/ipm. 
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11. Resource-Efficient Facilities and Green Building Requirements. 
(Env. Code ch. 7) 

Developer agrees to comply with all applicable provisions of the Enviro~ment Code 
relating to resource-efficiency and green building design requirements. · · 

12. 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 construction of the lmprovements,or provide any items to the construction 
of the Project, or otherwise in the performance of the DOA 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 <;hapter 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. Diesel Fuel Measures. 
(Env. Code ch. 9) 

Consistent with the City's Greenhouse Gas Emissions Reduction Pl~n (E)'.lv. ~ode§ 903) 
to reduce greenhouse gas emissions in the City, Developer must minimize exhaust emissions 
from operating equipment and trucks during construction. Developer's compliance with MMRP 
Mitigation Measure M-AQ-1 a will satisfy this requirement. · 

14. Anenic-Treated Wood. 
(Env. Code ch. 13) 

Developer must not purchase preservative-treated wood products containing arsenic on 
behalf of the City in the performance of the ODA without obtaining an exemption under 
Environment Code section 1304 from the Department of Environment. Developer may purchase· 
preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of Environment. This provision does not preclude 
Developer from purchasing preservative-treated wood containing arsenic for saltwater 
immersion. In this Section: (a) "pres~rvative-treated wood containing arsenic" means wood 
treated with a preservative that contains arsenic, elemental arsenic, Qr an arsenic copper 
combinatidn, including .chromated copper arsenate preservative, ammoniac copper zinc arsenate 
preservative, or ammoniacal copper arsenate preservative; and (b) "saltwater immersion" 
means a pressure-treated wood that is used for construction purposes or facilities that are 
partially or totally immersed in saltwater. 

15. Food Service and Packaging Waste Reduction Ordinance. 
(Env. Code ch. 16) 

. Developer agrees to comply fully with and be bound by section 1604(d) of the Food 
Service and Packaging Waste Reduction Ordinance (Env. Code ch. 16), including the remedies 
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provided in section 1607 and implementing guidelines and rules. By entering.i~to the DDA and 
the Development Agreement, Developer agrees that if it breaches this provision, and fails to cure 
withi_n the cure periods provided herein, the City will suffer actual damages th~t will be 
impractical or extremely difficult to determine and that the following amounts of liquidated 
damage are reasonable estimates of the damage that the City will incur based on any violation, 
established in light of the circumstances existing on the Reference Date: (a) $100 for the first 
breach; (b) $200 for the second breach in the same year; and (c) $500 for subsequent breaches-in 
the same year. These liquidated damages will not be considered penalties, but agreed monetary 
damages sustained by the City because of Developer's noncompliance. 

16. Bottled Drinking Water. 
(~nv. Code ch. 24; Port Reso. No. 12-11)" 

Developer is subject to all applicable provisions of Environment Code chapter 24 
prohibiting the sale or distri~ution of drinking water in plastic bottles with a capacity of21 fluid 
ounces or less at Events held on City Property with attendance of more than I 00 people during 
the DDA Term. Also, Developer must comply with the Port's Zero Waste Policy/or Events and 
.4ctivities (Port Reso. No. 12-11) for applicable Events at the Project Site during the DDA Term. 

17. Graffiti Removal and Abatement. 
(Pub. Works Code Sec. 23) ·· 

· · (a) Requirement. Developer agrees to remove all graffiti from the Project Site, 
including from the exterior ofany structures within the Project Site, consistent with the notice 
and cure provisions of Public Works Code section 23. If the Director of Public Works 
determines that any property contains graffiti- in violation of section 2303, the Director may issue 
a notice of violation to Developer and any Offending Party. At the time the notice of violation is 
issued. the Director will take one or more photographs of the alleged graffiti and make copies of 
the photographs available to Developer and any Offending Party upon request. The photographs 
will be dated and retained as a part of the file for the violation. The notice will give Developer 
and any Offending Party 30 days after the date of the notice to either remove the graffiti or 
request a hearing on the notice of violation and set forth the procedure for requesting the hearing. 
This Section is not intended to require a tenant to breach any lease ~r other agreement that it may 
have concerning its use of the real property. 

(b) Application. In this Section, "graffiti" means any inscription, word, figure, 
marking, or design that is affixed, marked, etched, scratched, drawn, or painted on any building, 
structure, fixt~re, or other improvement, whether permanent or temporary, including signs. 
banners, billboards, and fencing surrounding construction sites, whether public or private, 
without the consent of the owner of the property or the owner's authorized agent, and that is 
visible from the public right-of-way, but does not include: (i) any sign or banner that is 
authorized by, and in ~ompliance with, the applicable requirements of the DDA or the Port 
Building Code; (ii) any mural or other painting or marking on the-property that is protected as a 
work of fine art under the California Art Preservation Act (Calif. Civil Code§§ 987 el seq.) or as 
a work of visual art under the Federal Visual Artists Rights Act of 1990 (17 U .S.C. §§ IO I 
el seq.); (iii) any painting or marking that a City department makes in the course of its official 
duties or as part ofa public education campaign: or (iv) any painting or marking required for 
compliance with any local, state, or federal law. · 
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18. Drug-Free Workplace. 
( 41 U .S.C. ch. 81; Police Code art. 40) 

To the extent applied by a federal grant or contract for the Project, the Drug-Free 
Workplace Act of 1988 (41 U.S.C. c~. 81) will apply to Developer. Developer agrees to adopt a 
Drug-Free Workplace Policy and comply with all other applicable requirements of the drug-free 
workplace laws under Police Code article 40. 

19. Nutritional Standards and Guidelines. 
(Admin. Code § 4.9-1) 

' (a) Definitions. For the purpose of this Section: (i) "meal" means "prepared food" 
as defined in Environment Code section 1602(1), which means food or beverages prepared within 
San Francisco for individual customers 9r consumers in a.form commonly understood to be a 
breakfast, lunch, or dinner; (ii) "Nutritional Standards Requirements" means the food and 
beverage nutritional standards an~ calorie labeling requirements set forth in Administrative Code 
section 4.9-l(c); (iii) "restaurant" is defined in Health Code section 451(s) and includes any 
coffee.shop, cocktail lounge, sandwich stand, public school cafeteria, in-plant or employee eating 
establishment, and any other eating establishment that gives or offers for sale food that requires 
no further preparation to the public, guests, patrons, or employees for consumption on or off the 
premises; (iv) "vending machine" is defined in Administrative Code section 4.2(a) and means 
an automated machine dispensing products or services, including food, beverages, tobacco 
products, newspapers, and periodicals. · 
.. - ·-

(b) Vending Machines. -A~y permitted vending ~achine m~st comply with the 
Nutritional Standards Requirements in section 4.9-l(c). Developer must incorporate the 
Nutritional Standards R_equirements into any contract for the installation of a vending machine 
on the Project Site or for the supply of food and beverages to that vending machine. 

(c) . Restaurants. Any restaurant on City property is encouraged to ensure that at least 
25% of meals offered on the menu meet the Nutritional Standards Requirements set forth in 
Admini~trative Code section 4.9-1 (e). 

(d) Penalties. Developer's failure to comply with the Nutritional Standards 
Requirements in section 4.9-1 ( c) will be considered an Event of Default under the DDA and in 
addition to its other remedies, which will be subject to the DA Waivers, the City may require the 
remov~I of any vending machine on the Project Site that is not permitted or that violates the 
Nutritional Standards Requirements. Developer will be responsible for monitoring compliance 
with the Nutritional Standards Requirements by each subcontractor, subtenant, and contractor 
performing ·services or occupying premises on the Project Site. But the City agrees that 
Developer will not be liable for the noncompliance of its subcontractors, subtenants, or 
contractors. 

20. All-Gender Toilet Facilities. 
(Admin. Code§ 4.1-3) 

Developer must include at least one all-gender toilet facility on· each floor of any new 
building on City-owned land or that is constructed by or for the City where toilet facilities are 
required or provided. Unless not allowed by an existing lease, whenever extensive renovations 
are made on one or more floors in any building on land thai the City owns or in a building that is 
lease~ to or by the City, Developer will provide at least one all-gender toilet facility on each 
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floor where the renovations take place and toilet facilities are required o~ provided. An "all
gender toilet facility" means a toilet that is not restricted to use by persons of a specific sex or 
gender identity by means of signage, design, or the installation of fixtures. "Extensive 
renovations" means any renovation where the construction cost exceeds 50% of the cost of 
p~viding the required toilet facilities. 

21. Indoor Air Quality. 
(Env. Code§ 71 l(g)) 

Developer agrees to comply.with section 71 l(g) of the E"nvironment Code and 
regulations adopted under Environment Code section 703(b) relating to construction and 
maintenance protocols to address indoor air quality. 

Other Public Policies 

22. Conflicts oflnterest. 
(Calif. Gov. Code§§ 87100 et seq. & §§ 1090 el seq.; Charter§ ·15.103; Campaign 
and Govt'I Conduct Code art. Ill, ch. 2) 

Through its ·execution of the DDA, Developer acknowledges that it is familiar with 
Charter section 15.103, Campaign and Governmental Conduct Code article III, chapter 2, and 
California Government Code sections 87100 el 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 Port if 
Developer becomes aware of any such fact during the DDA i:erm. 

23. Sunshine. 
(Calif. Gov. Code§§ 6250 et seq.; Admin. Code ch. 67) 

Developer understands and agrees that under the California Public Records Acr(Calif. 
Gov. 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. 

24. Contribution Limits-Contractors Doing Business with the City. 
(Campaign and Govt'I 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 (iii) a cqmmittee controlled by the individual or candidate, at 
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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 appf9ved. 

(b) Acknowledgment. Through its execution of the DOA, Developer·ackn~wledges 
the following. 

(i) Developer is familiar with Section 1.126. 

(ii) Section 1.126 applies only if the contract or a combination or series of 
contracts approved by the sar,,e 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: (I) Developer; · 
(2) each member of Developer's board of directors; (3) Developer's chairperson, chief 
executive officer, chief financial officer, and chief operating officer; (4) any person with 
an ownership 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 I . I 04, that is sponsored or controlled by Developer. 

25. Implementing the MacBride Principles - Northern Ireland. 
(Admin. Code ch. 12F) 

The Port and the City urge companies doing business in Northern Ireland io move 
towards resolving employment inequities and encourage them to abide by the MacBride 
Principles. The Port and the City urge San Francisco companies to do business with corporations 
that-abide by the MacBride Princ;:iples. 
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FILE NO. 171313 ORDINANCE ?. 33-18 
... _.1 

(Development Agreement - Seawall Lot ~37 Associates, LLC - Seawall Lot 337 - Mission 
Rock Project] 

Ordinance approving a Development Agreement between the City and County of San 

Francisco and Seawall Lot 337 Associates, LLC, for 28 acres of real property known as 

Seawall Lo~ 337, lo~ated east of Third Street between China Basin Ch~nnel and Missio 

Rock Street, China Basin Park and the portion of Terry A. Francois Boulevard abutting 

the park, ~ier 48, the marginal_ wharf between Pier 48 and Pier 50, and Parcel P20; for 

the proposed Mission Rock Mixed-Use Project; waiving certain provisions of the 

Administrative Code, Planning Code, and Subdivision Code; and ailopting 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). 
/ 

NOTE: Unchanged Code text and uncodifled text are in plain Arial font.. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in s'R'ikelltl'BNg/1 iMl-ies Times .\few RemMfe1t1. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in !HFike#lreur A.Fial foRt 
Asterisks r * * *) indicate the omission of unc anged Code 
subsections or parts of tables. 

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

Section 1. Background and Findings . 

(a) 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"). 

Acting Mayor Breed; Supervisor Kim 
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(c) In May 2010, the Port Commission (the •porf') selected SWL 337 Associates, 

LLC, a Delaware limited liability company (·Developer''), through a competitive process to 

negotiate· exclusively for the mixed-use development (the "Project") of Seawall Lot 337, 

bounded by Third Street on the west, Parcel P20 and Mission Rock Street on the south, 

Pier 48 to the east, ·and China Basin Park on the north, and ~ier 48. The Port Commission 

later added China Basin Park, the marginal wharf between Pier 48 and Pier 50, and 

Parcel P20 to the development site (collectively, the "Site"), subject to approvals necessary to 

remove Parcel _P20 from the Missi~n Bay South Redevelopment Project Area. Developer, an 
f• ' 

&!filiate of the San Francisco Giants, will act as the master developer for the Project. . 
. . 

(d) In conjunction with this ordinance, this Board has taken or intends to take a 
. . 

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

a~d development agreement (8DDA") between Developer and the Port; (2) amendments to 
. . . 

the Planning Code that create the Mission Rock Special Use District (the "SUD amendments") 

and incorporate the more detailed Mission Rock Design Controls·: (3) amendments to the 

Zoning Maps; (4) a memorandum of undt;!~nding for interagen~ cooperation between the 

Port and other City agencies (the "ICA") with respect to the subdivision of the Site and 

construction of public infrastructure and other public facilities; (5) formation proceedings for 

financing districts covering the Site and a memorandum of understanding between the Port 
. . 

and the Treasurer and Tax Collector and the Controller regarding the assessment, collection, 

and allocation of ad valorem and special taxes to the financing districts; and (6) a number of 

related documents and entitlements to govern the Project. · 

(e) At full build-out, the Project will include: (1_) 1.1 million to 1.6 million gross square 

feet ("gsf) of new residential uses (an estimated 1,000 to 1,950 new residential units), at least 

40% of which will be on-site housing affordable to a range of low- to moderate-income 

households as described in the Housing Plan in the DDA; (2) 972,000 to 1.4 million gsf of new 

Acting Mayor Breed; Supervisor Kim 
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commercial and office space; (3) 241,000 to 244,800 gsf of active retail and production uses 

on 11 proposed development blocks on SWL 337 in buildings that would range in ~ei~ht from 

90 to 240 feet, consistent with Section 5 of the Mission Rock Affordable Housing, Parks, Jobs 

and Historic Preservation Initiative (Proposition D, November 2015); (4) rehabilitation and 

reuse of Pier 48, a significant contributing resource to the Port of San Francisc_o Embarcadero 

Historic District; (5) approximately 1.1 mil.lion gsf of above- and bel_ow-grade_ parking in one or 

two garages; (6) transportation demand management on~ite and payment of impact fees that 
. . 

the Municipal Transportation Agency will use to improve transportation .service in the area; 

(7) approximately 5.4 acres of net new open space for a total of approximately 8 acres of new 

and expanded open space, including an expansion of China Basin Park, a new central 

Mission Rock Square, and waterfront access along the shoreline; (8) public access areas, 

assembly areas, and an internal grid of public streets, shl\lred streets, and utilities 
I 

infrastructure; and (9) on-site strategies to protect against sea level rise. 

(f) While the DDA binds the Port and Developer, other City agencies retain a role in 

re'!iewing and issuing certain later approvals for the Project. Later approvals include approval 

of subdivision maps and plans for public infrastructure and public facilities, design review and 

approval of new buildings under the SUD amendments, and acceptance of Developer's 

dedications of public infrastructure 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 Agreemenr), a copy of which is in Boar~ File No. 171313 

and incorporated in this ordinance by reference. The DOA, the Development Agreement, the . . 

ICA, the Tax MOU, and all vertical disposit_ion a_nd development agreements and leases that 

the Port enters into in accordance with the ODA are referred to collectively as the "Transactio 

Documents." 

Acting Mayor Breed; Supervisor Kim 
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(g) Development of the Site in accordance with the ODA and the Development 

Agreement will help realize and further the City's goals to restore and revitalize Seawall 

Lot 337 and Pier 48, increase public access to the waterfront, increase public open space and 

community facilities within the neighborhood, add to the City's affordable and market..:rate 

housing stock, and create a significant number of construction and permanent jobs in and · 

near the Site. In addition, the Project will provide additional benefits to the public that could 

not be obtained through application of existing City ordinances, regulations, and policies. 

Section 2. Environmental Findings. 

(a) The Planning Commission has determined that the actions contemplated· in. this 

ordinance comply with the California Environmental Quality Act (Cal. Pub. Res. Code 

§§ 21000 et seq.) ("CEQA"). A copy.of ~his determination is in Board File No. 171313 and· 

if'!COrpqrated in thi~ ordinance by referen~. . 

(b) The Board of Supervisors has adopted Resolution No. 36-18, a copy of which is 

14 in Board File No. 1'71286, making CEQA findings for the Project. The Board of Supervisors 

15 adopts and incorporates in this ordinance ·by reference the Planning Commission's findings 

16 under CECA.· 

17 Section 3. Consistency Findings. 

18 The Planning Commission recommended that the Board of Supervisors approve the 

19 · Development Agreement and amendments to the Planning Code and the Zoning Maps at a 

20 public hearing on October 5, 2017, by Motion No. 20019 and Resolution No. 20020, copi~ of 

21 which are in Board_ File No. 171313. This Board adopts and incorporates by reference in this 

22 ordinance the Planning Commission's findings of consistency with th_e Gene~I Plan· and the 

23 eight priority policies of Planning Code Section 101.1 (b ). 

24 Section 4. Public Trust Findings. . 

25 

Acting Mayor Breed; Supervisor Kim 
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At a public hearing on January 30, 2018, the Port Commission consented to the 

Development Agreement and approved the DOA, subject to the Board of Supervisors' 

approval, finding that the Project would be consistent with and further the purposes of the 

common law.public trust and statutory trust under the Burton Act_(Stats. 1968, ch. 1333), as 

amended by Senate Bill 815.(~tats. 2007, ch. 660) and Assembly Bill 2797 (Stats. 2016, 

ch.-529), by Resolution Nos.18-03 and 18-06, copies of which are in Board File No. 171313. 

The Board of Supervisors adopts and incorporates in this ordinance.by reference the Port 

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. 171313; 

1 (b) firids that the Development Agreement substantially complies with the 

requirements of Administrative Code Chapter 56 (Development Agreements); 

(c) finds that the Project is a large multi-phase and/or mixed-use develop.ment as 

defined in Administrative Code Section 56.3(g); and 

(d) approves the Workforce Development Plan attac~ed to the ODA in lieu of· 

requirements under Administrative Code Chapter 14B (Local Business Enterprise Utilization 

and Non-Discriminatio!l in Contracting Ordin~nce), Article VII of Chapter 23 (Prevailjng Wage, 

Apprenticeship, and Local Hire Requirements in City Real Property Sales Con,racts and 

Leases), Section 56.7(c) (Nondiscrimination!Affirmative Action Requirements), and 

Chapter 83 (First Source Hiring Program) to the extent that they apply to construction work 

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

Acting Mayor Breed; Supervisor Kim 
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Section 6. Administrative Code Chapter 56 Waivers. 

The Board of Supervisors waiv~s the application to the Project of the following 

provisions of Administrative Code Chapter 56 to the extent inconsistent with the Development 

Agreement, the ODA, or the ICA, specifically: 

(a) Section 56.4 (Application, Forms, Initial Notice, Hearing); Sect;ion 56.7(c) 

(N.ondiscrimination/Affirmative A~ion 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 (~odificat_ion 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 the following 

additional provisions-of the Administrative Code: 

(a) Chapter 6 (Public Works Contracting Policies. and Procedures)- other than the. 

payment of prevailing wages when required; 

(b) remedies and penalties for noncompliance with Chapter 12Q (Health Care 

Accountability), Chapter 12T (City Contractor/Subcontractor Consideration of Criminal History 

in Hiring and Employment Decisions), or Section 4.9-1 (Nutritional Standards for Vending 

Machines; Nutritional Guidelines for Food Served at City Meetings and Events; · 

Recommended Nutritional Guidelines for Restaurants on City Property) that could result in the 

termination of any Tra~saction Document, loss or impairment of Developer's rights under the 

Transaction Documents or a vertical developer's rights under a property contract for any part 

of the Site, or debar'!lent of Developer or any vertical developer from future contract 

opportunities with the City; 

Acting Mayor Breed; Supervisor Kim 
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(c) Chapter .14B (Local Business Enterprise Utilization and Non-Discrimination in 

Contracting Ordinance); 

(d) Competitive Bidding Procedures and Appraisal Review as defined in 

Section 23.2 (Chapter Definitions)_ and required by Section_ 23.3 (Conveyance and Acquisition 

of Real Property) or Section 23.33 (Competitive Bidding Pro~edures);-

(e) Section 23.31 (Year-to-Year or Shorter: Leases), which limits the Director of 

Property's .au~hority to enter into leases on behalf of the City as landlor~ for periods longer 

than one year; 

(f) Chapter23A.7 (Surplus Public Lands Ordinance): 

(g) Paragraph (2) of Section 61.5(c) (Listing of Unacceptable Non-Mariti~e Land 

Uses); and 

(h) solely to the extent inconsistent with Developer'~ approved Workforce 

De~elopment Program, Chapter 82 (Local Hiring Policy for CQnstruction) and Chapter 83 

(First Source Hiring Program). 

Section 8. Subc;livision Code Waivers. 

(a) The Board of Supeivisors waives the application to the Project of time limits 

under Subdivision Code Section 1346(~) (Improvement Plans) ai:id Section 1355 (Time Limit 

for Submittal) to the extent that they conflict with the ICA or the Development Agreement. · 

(b) The Board of Supeivisors also waives the application to the Project of 

Subdivision Code Section 1348 (Failure TC;) Complete Improvements Within Agreed Time), 

and the following terms shall apply in lieu thereof: The Public Improvement Agreement, as 

defined in the ICA, shall include provisions consistent with the Transi;iction Documents and 

the applicabJe requirements of the Municipal Code and the Subdivision Regulations regarding 

extensions of time and remedies that apply when improvements are not completed within the 

agreed time. 

_Acting Mayor Breed; Supervisor Kim 
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Section 9. Authorization. 

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

requirements under tlie. 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 Utilities Commission; and 

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

1 0 to take all actions reasonably necessary or prudent to perform the City's obligations· under the 

11 · Development Agreement in accordance with its terms. 
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(b) The Dir~~or of Planning is authorized to exercise discretion, in consultation with 

the City Attorney, to enter into· any additions, amendmen~, or other ~~difications to the . 

Development Agreement that the Director of Planning determines are in the best interests of" 

the City and that do n<:>t materially 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, amendments, or other modifications to the Develop~ent Agreement shall be 

provided to the Clerk of the Board of Supervisors for inclusion in Board File No. 171313 

within 30 days after execution by all parties. 

Section 10. Ratification of Paist 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 subsequen\ action to be taken 

by City officials consistent with this ordinance. 
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Section 11. Effective and Operative Dates. 

(a) 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 overrides the 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 

By: 

Deputy City Attorney 

n:llegana\H2017\1800021Nl1228407.docx 
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City and County of San Fnncisco 
Tails 

Ordinance 

CityHall 
I Dr. CulllDD B. Goodlett Place 
San frlllcilco. CA 94102--16811 

File Number: 171313 Data Passed: February 27, 2018 

Ordinance approving a Deveiopment Agreement between the City ·and County of San Francisco and 
Seawall Lot 337 Associates, LLC, for 28 acres of real property known as Seawall Lot 337, located 
east of Third Street between China Basin Channel and Mission Rock Street, China Basin Part and 
the portion of Teny A. Francois Boulevard abutting the park, Pier 48, the marginal wharf between 
Pier 48 and Pier 50, and· Parcel P20; for the proposed Mission Rock Mixed-Use Project; waiving 
certain provisions oftheAdmini~ Code, Planning Code, and Subdivision Code; and adopting 
findings under the California Environmental Quality Act,- pub6c trust findings, and findings of 
consistency with the General Plan, an~ the eight-priority policies of Planning Code, Section 1_0~. ~(b). 

February 07, 2018.Govemrnent Aucflt and Oversight Committee - RECOMMENDED 

February 13, 2018 Board of Supervisors - PASSED ON FIRST READING 

Ayes: 9- Breed, Fewer, Kim,_Peskin, Ronen, Sheehy, Stefani, Tang and Yee 
Excused: 2 - Cohen and Safai · 

February 27, 2018 Board of Supervisors - FINALLY PASSED 

Ayes: 10- Breed, Cohen·, Fewer, ·Kim, Peskin, Ronen, Safai, Sheehy, Stefani and 
Yee 
Excused: 1 - Tang 

FileNo. 171313 

"Mark E. Fanall 
Mayor 

I hereby certify-that the ~oing 
Ordinance was FINAU. Y PASSED on . 
2127/2018.by the Board of Supervisors of 

- the City and County of Sari Francisco. 

4. 
Angela Calvillo 

Clerk of the Board 

Date Approved 
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SCHEDULE 4.2 

PORT DISCLOSURE MATTERS (INCLUDING LIST OF HAZARDOUS MATERIALS) 

[To be attached prior to execution] 

Schedule 4.2 



Schedule 12.1 

Extension Fee Schedule 

[To be revised before execution to include applicable Extension Fee depending on which 
Phase the parcel is in.] 

Phase Extension Fee (for Extension Fee (for Extension Fee (for Extension Fee (for 
each 3 month each 3 month each 3 month each 3 month 
extensio!'I) Months extension) Months extension) extension) 
1-12 13-24 Months 25-36 Months 37-48 

1 S25.000 $30.000 ·$40.000 $50,000 
2 $30.000 $35.000 $45.000 $55,000 
3 $35.000 S40,000 $50,000 $60,000 
4 $40,000 $45.000 $55.000 $65,000 

Schedule 12.1-1 



SCHEDULE 12.4-1 

DESCRIPTION OF DEFERRED INFRASTRUCTURE [~~p,ij~p~@;&R,~iftl:i~~~~~I 

[To be attached prior to execution] 
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Schedule 15.3 
Remedies for Failure to Commence Construction 

1. Liquidated Damages. 

a. If the Vertical Project has not Commenced Construction as of the Construction 
Commencement Date or construction has not been Completed as of the Construction 
Completion Date (as such dates may have been extended pursuant to this Agreement) and 
Vertical Developer:has failed to cause such Commencement or Completion to occur within 
thirty (30) days after Port's notice to Vertical Developer of such failure (which notice the Port 
may give as early as 30 days in advance of the Commencement or Completion deadline if Port 
reasonably believes at such time that commencement or completion will not occur by the · 
applicable deadline) ("Deadline,Notice"), then Vertical Developer will be liable to Port, as 
liquidated damages, for an amount equal to the Daily LO Amount for each day that the 
Construction Commencement Date or the Construction Completion Date of the Vertical Project 
is delayed beyond the applicab!e date set forth in Section 12.l(b) of this Agreement, as such . 
date may have been extended. Vertical Developer will pay to Port the Liquidated Amount 
within ten-(10) business days of demand therefor; provided, however, Port's delay in making 
any·such demand will not be deemed to be a waiver of its rights to demand such amounts. As 
used herein the term "Daily LD Amount" will mean the annual amount of all Mello Roos Taxes for 
the twelve (12)-month period immediately following the· Deadline Notice, divided by 365 
times 110%. · 

b. The Liquidated Amount will be applied by Port as follows: 
i.· First, to pay any Mello Roos-Taxes on the Property as they become due 

and payable; 
ii. Second, all remaining proceeds to Port to be deposited into the DRP Fund 

in accordance with Section. 3. 7 of the Financing Plan (Exhibit Cl to the Horizontal ODA). 

c. THE PARTIES HAVE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE EVENT OF 
THE FAILURE TO CAUSE THE COMMENCEMENT OR COMPLETION OF THE VERTICAL PROJECT ON 
OR PRIOR TO THE CONSTRUCTION COMMENCEMENT DATE _OR CONSTRUCTION COMPLETION 
DATE, AS APPLICABLE, WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE. 
AFTER NEGOTIATION, THE PARTIES HAVE AGREED THAT, CONSIDERING ALL THE 
CIRCUMSTANCES EXISTING ON THE DATE OF THIS AGREEMENT, THE LIQUIDATED AMOUNT IS A 
REASONABLE ESTIMATE OF THE DAMAGES THAT PORTWOULD INCUR IN SUCH-AN EVENT. BY 
PLACING THEIR RESPECTIVE INITIALS BELOW, EACH PARTY SPECIFICALLY CONFIRMS THE 
ACCURACY OF THE STATEMENTS MADE ABOVE AND THE FACT THAT EACH PARTY WAS · 
REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME THIS AGREEMENT WAS MADE, THE 
CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION. 
INITIALS: PORT:____ VERTICAL DEVELOPER: ___ _ 

2. Additional Port Remedies for Failure to Commence Construction. 
a. Notice. If Commencement of Construction does not occur by the later of {i) the 

required Construction Commencement Date (as such date may have been extended pursuant 
to this Agreement) or (ii) thirty (30) days after Vertical Developer's receipt of the Deadline 
Notice (a "Commencement Default"), then Port will promptly deliver notice of the 
Commencement Default to Ve~ical Developer (the "Commencement Default Notice"). 

b. Assignment of Lease. If the Construction Commencement Date has not occurred 
by the date that is thirty (30) days after the Commencement Default Notice, then (x) Port will 
have an e_xclusive, one-time right to cause. Vertical Developer to assign the Parcel Lease to a 
Successful Respondent <:Jr assign all of its rights under the Parcel Lease (including rights to any 
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Improvements) to Port or the City, or (y) terminate the Parcel Lease, on the following terms and 
conditions (the "Port Assignment Option"): 

i. Port will have a period of sixty {60) days from the date of the 
Commencement Default Notice in which to notify Vertical Developer in writing that it desires to 
exercise the Port Assignment Option (the "Port Exercise Notice"). , 

ii. If Port timely delivers the Port Exercise Notice, then Port may elect, in its 
sole discretion, to (1) issue a request for proposal for the Parcel Lease or such other solicitation 
as determined by Port (collectively, '!RFP"),.consistent with the provisions of paragraphs (iii) and 
(iv) below, and otherwise.in accordance with the procedures for a Public Offering as provided in 
the Horizontal DDA, or (2) assume (or have the City assume) all of Tenant's rights under the 
Parcel Lease or"(~) terminate the Parcel Lease. Vertical Developer will cooperate with Port and 
the successful respondent to the RFP ("Successful Respondent"), as applicable, to consummate 
the assignment ofTenant's leasehold in the Parcel Lease (including all rights to any 
Improvements) (the "15.3 Assignment") or termination of the Parcel Lease ("15.3 Termination"), as 
applicable, within ninety (90) days of Port's selection of the Successful Respondent. 

iii. . The RFP, if any, will specify that all consideration payable by the 
successful respondent with respect to any [pre-paid rent] paid by the Tenant under the Parcel 
Lease ("VD DRP") and any amounts that the successful respondent wi~hes to offer in excess of 
such [pre-paid rent] (collectively, "15.3 Pre-Paid Rent") will be payabl'e in cash at the 15.3 Closing. 
If the Port elects ·a 15.3 Termination, then the RFP will provide for a minimum upfront cash 
payment equal to .rio less than 85% of the Vertical Developer DRP. 

iv. Any 1~.3 Assignment will provide for the assignment to, and the 
assignee's assumption of, all of Tenant1s interest in this Lease. In the event of a 15.3 
Assignment, Tenant will be released from obligations that are expressly transferred to and 
ass'umed by the transferee in the assignment and assumption agreement that first-arise from 
and after the effective date of the Transfer, except from those provisions of the Parcel Lease 
and this -Agreement that expressly survive the expiration or earlier termination. In the event of 
a 15.3 Termination, Tenant ~ill be released from obligations that first arise from and afte'r the 
effective date of the 15.3 Termination, except from those provisions of the Parcel Lease and 
this Agreement that expressly survive the expiration or earlier termination. 

c. Vertical Developer Obligations. In connection with the closing of the Port 
Assignment Option or 15.3 Termination (collectively, the "15.3 Closing''), Vertical Developer will 
deliver into escrow, at least five (5) days prior to the contemplated 15.3 Closing, (i) in the event 
of a 15.3 Assignment only, an assignment of the Parcel Lease to the Successful Respondent, (ii) 
a quitclaim deed with respect to any and all Improvements in, on, or under the Property, 
subject only to Permitted Exceptions, and (iii) if there is a Mortgage encumbering the Property, 
a reconveyance of any Mortgage encumbering the Property, together with irrevocable 
instruction from the applicable Lender(s) to record the same upon payment to such Lender in 
accordance with Section e below. 

d. Revocation. Notwithstanding anything herein to the contrary, Port will have the -
right, for any reason or no reason, to rescind the Port Exercise Notice at any time before the 
consummation of the Closing by delivering written notice to Vertical Developer, in which event 
Port will have no further rights under the Port Assignment Option. · 

e. Application of 15.3 Pre-Paid Rent. At the 15.3 Closing, the 15.3 Pre-Paid Rent 
paid by the Successful Respondent will be applied as follows: (i) first, to Port for any unpaid 
Rent to Port under the Parcel. Lease then due and payable; (ii) seci;,nd, to Port to pay any unpaid 
amounts required to be paid under this Agreement, including, but not limited to, any unpaid LD 
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Amount; (iii) third, to pay any· taxes and assessments on the Property (including Mello Roos 
Taxes) to the extent not already paid (or payable by Port out of LO Amounts paid by Vertical 
Developer) and then due and payable; (iv) fourth, to pay Port's Closing Costs associated with 
the 15.3 Closing; (v) fifth, if applicable, to any Lender to satisfy the indebtedness evidenced by 
the Mortgage; and (vi) sixth, to Vertical Developer, up to an amount equal to eighty-five 
percent (85%) of VD DRP, and (vii) seventh, to.Port for deposit in the DRP Fund. 

f. Term. Unless terminated sooner as provided for in this Schedule 15.3, the Port 
Assignment Option will automatically terminate, and will be of no force or effect, upon the 
earliest of (a) so long as no Commencement Default Notice has been delivered, the date upon 
which Commencement of Construction occurs, or (b) the date upon which a Lender Acquisi.tion 
is consummated. · 

g. Lenders' Rights. Without limiting the rights afforded to Lenders pursuant to 
Article 16 (Financing; Rights of Lenders) of this Agreement or expanding Lender rights under the 
Parcel lease, following a Commencement Default Notice, lender will have the right, but not the 

· obligation, to notify Port, Master Developer and Vertical Developer that it intends to pursue a 
Lender Acquisition. Upon receipt of such notice, Port will not pursue its assignment right 
hereunder, as applicable for so long (and only for so long) as Lender is diligently pursuing such 
Lender Acquisition, and all time periods set forth herein in connection with the Port Assignment 
Option will be tolled for such period of time. .- . 
3. Failure to Complete Construction. 

If Commencement of Construction has timely occurred but V!!rtical Developer has not 
Completed construction on or before the Construction Completion Date, then, so long as 
Vertical Developer is diligently pursuing Completion and Developer.is timely paying the 
Liquidated Amount, Vertical Developer will not be in default under this Agreement or the Parcel 
Lease solely for failing to Complete construction on or before the Construction Completion 
Date. 

4. Rights of Lenders. 

lenders and Successor Owners will have the rights, and Port will have the obligations to 
such parties, as set forth in Section 16.1 of this Agreement. ' 

[The remainder of this page left intentionally blank.] 
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DOA EXHIBIT DJ 

Form of Joint Appraisal Instructions 

I. Introduction 

Th~se Appraisal Instructions (these "Instructions") constitute a. part of that certain Disposition 
and Development Agreement (the "ODA"), dated as of~------~· by and between 
the City and County of San Francisco, a municipal corporation and charter city (the "City") 
acting by and through the. San Francisco Port Commission (the "Port" or the "f>ort 
Commission"), and [Seawall Lot 337 Associates, a Delaware limited liability company] 
("Developer"). All capitalized tenns used herein but not otherwise defined herein will have the 

· meaning ascribed to such tenns in the ODA as summarized in Schedule 2. 

These Instructions will govern preparation and delivery of each appraisal report (each, an 
"Appraisal") setting forth the Appraiser's opinion of the Fair Market Value of.the Subject 
Property fm: purposes of determining the price of conveyance of the Subject Property as an 
Option Parcel, in accordance with Article 7 of the ODA. 

These Instructions. along with Sec~io,1s 7.4 and 7.5 of the DOA, (see Schedule 6) will constitute 
the scope of work and sole instructions to be utilized by the Appraiser"in preparing an Appraisal. 

II. Subject Property. 

The Option Parcel that is the subject of these Appraisal Instructions is identified as Parcel [_J as 
more particularly described in Attachment I attached hereto (the "Subject Property"). 

III. Appraisal Standards. 

Each opinion of value will be stated in a self-contained appraisal report base~ on a 
comprehensive study and analysis and setting forth, in detail, all data. analysis, and conclusions. 
as necessary and typical of an appraisal report in compliance with the current version of the 
Unifonn Standards of Professional Appraisal Practice ('"USPAP"). 

' The Appraisal Report will include the.Appraiser's final opinion of the Fair Market Value for the 
Subject Property stated as a specific dollar figure. 

IV. Documents to _be Reviewed and Considered by the Appraiser 

A. Project Documents 

The Subject Property shall be appraised assuming that the following documents are applicable lo 
the property and.property interests being appraised (collectively, the "Project Documents"): 

I. The SUD and Design for Devel9pment, attached hereto as Attachment 2; 

2. The lnteragency Cooperation Agreement, attached hereto as 
Attachment 3; 
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3. The Vertical DDA for the Subject Property, substantially. in "the fonn 
attached hereto as Attachment 4 which includes (a) the Scope of Development which provides 
the pennitted uses and ~ertain standards for development of· the Subject Property, (b) the 
inclusionary requirement applicable to the Subject Property [include clause (b) for residential 
use., only; inclusionary requirement will be an in-lieu fee for condo parcels or on-site 
inclu.donary for rental parcels/, (c) Jobs Program, (d) measures under the MMRP applicable to 
the Subject Property as identified therein, and (e) a preliminary budget, including contingency, 
for the Vertical Developer's cost to· construct Deferred Infrastructure and description of the 
treatment of Deferred Infrastructure costs per Section 2.6 of the Financing Plan; 

4. The Parcel Lease for the Subject . Property. substantially in the forp1 
attached to ·the Vertical DDA; . 

5. The rights and obligations under the Developmeni Agreement as 
established by a Development Agreement Assignment, Assumption and Release substantially in 
the fonn attached hereto as Attachment 5; · 

6. The Master CC&Rs, substantially in the fonn attached hereto as 
Attachment 6; 

7. The Vertical Cooperation Agreement, substantially. in the ·fonn attached 
hereto as Attachment 7; · · 

8. Lien of Special Taxes for Community Facilities District as summarized in 
Attachment 8; 

. 9. Rate and Met~od of Apportionment anttached as Attachment 9: 

I 0. Final Subdivision Map No. ____ that establishes the Subject Property 
as a legal parcel subdivided in accordance with .the Subdivision Map Act and all applicable laws 
shown in Attachment 10. · 

/Add refere11ce to any addition11I e11titlemenl or ·regulatory approvals and any 
other documents not listed abo,•e t11 which the Subject .Property will be subject, includi11g 
matters affecting title to the Subject Property./ 

B. Other Inf onnation 

/Describe here a11y other documents that tl,e Port and Developer mutually agree 
lo present to the Appraiser for its ctmsideration during the appraisal process, which ma_v 
include, without limitation: (i) infor,nation regarding tl,e tl,en-current condition of tl,e 
Subject Property, (ii) ad,litional information regarding the status of all required horizo11t11I 
impr,,vements, (iii) co.'ft estin1t1tes or other information· relevant to the co.,t or value of t/1e 
vertical devel11pment, and (iv) data from recent trtmsactions at the site or nearby sites./ 
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V. Appraisal Purpose and Report Requirements. 

A. Purpose. 

I. A(mraisal Assignment. 

[For transfers pursuant lo Ful{v Pre-p11id Leases.] The appraisal assignment is to determine, 
su~ject to the Special Instructions and Extraordinary Assumptions set forth in these Instructions 
(I) the Fair Market Value as defined by California Code of Civil Procedure section 1263.320 of 
the fee interest in the Subject Property (the "Fee Value"), (2) the Fair Market Value of the leased 
fee intere.st; and (3) the Fair Market Value of a leasehold interesi held by the Tenant under the 
Parcel Lease for· a (751 year term as provided therein, assuming that all rent under such Parcel 
Lease is fully prepaid (the "Prepaid Lease Value"). . 

/For lransfer.f pur.fuant to Hybri,I Le11.fes:J The appraisal assignment is to determine, subject to 
the Special Instructions and Extraordinary Assumptions set forth in these Instructions (I) the Fair 
Market Value as defined by California Code of Civil Procedure section 1263.320 ·of the fee 
interest in the Subject Property (the "Fee Value"), (2) the Fair Market Value of the leased fee 
interest; and (3) the Fair Market Value of a leasel1old interest held by the Tenant under the Parcel 
Lease for a (751 year term as provided therein. assuming that all rent under such Parcel Lease is 
fully prepaid (the "Prepaid Lease Value"). · 

/For lrtm~fers pursuant lo Hybrid Leases:/ In addition, the Appraiser shall, after consultation 
with at least 2 firms from the Qualified Investment Advisor pool established by the Poit and 
Developer, determine a factor (the "Convenion Factor") that,. when multiplied by the Fee 
Value or the Prepaid Lease Value (Appraiser to detcm1ine whether to apply the factor to the _Fee 
Value or the Prepaid Lease Value), would equal the fair market annual base rent payable under 
the terms of the Parcel Lease if no rent is prepaid. -· 

2. _. Intended Use · 

/For lransiers pursuant lo Fully Pre-paid Lease~·:/ T~e Parties intend to use the Appraisal to 
establish the amount payable upon conveyance of the Parcel Lease, in a~cordance with the DOA. 
The Port also intends to use the Appraisal to support its findings that the proposed Parcel Lease 
is consistent with the conditions in the State statute (SB 815) allowing for the Port's transfer of a 
leasehold interest in the Site free from public trust use restrictions, subject to the Port receiving 
fair market value for the lease. 

[For transfers pursuant to Hybrid Leases:] The Parties intend lo use the Prepaid Lease Value and 
the Conversion Factor determined through the Appraisal to establish the amount of the Base Rent 
initially payable following conveyance of the Parcel Lease in accordance with the ODA. If no 
rent is prepaid, the initial Base Rent would be detennined by multiplying the Fee Value or the 
Prepaid Lease Value by the Conversion Factor. The Parties may require that some portion of the 
rent be prepaid, in which event the Base Rent would be determined by multiplying the difference 
between the Prepaid Lease Value and the actual prepaid rent by the Conversion· Factor. The Port 
also intends to· use the Appraisal to support its findings that the proposed Parcel lease is 
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consistent with the conditions in the State statl\te (SB 815) allowing for the Port's transfer of a 
leasehold interest in the Site free from public trust use restrictions, subject to the Port receiving 
fair market value for the· lease. 

8. Appraisal and Report Requirements. 

I . General Principles. Each Appraisal will be prepared in accordance with 
USPAP and the following requirements: 

. . 
. a. The Appraiser shall take into account the terms and conditions of 

the Project Documents applicable to the Subject Property, including, without limitation, the Lien 
of Special Taxes, and the terms of the Vertical DDA,. the Parcel Lease and Development 
Agreement Assignment, Assumption and Release. 

b. The Appraiser : shall take into . account any other covenants, 
conditions, and restrictions or easements benefitting ·or burdening the Subject Prop~rty and any 
unusual characteristics· or'the Subject Property, including without limitation, zoning, land use 
and other regulatory restrictions applicable to the Subject .Property as of the date of value of the 

• I ., . 

Appraisal. . . . . 

c. The Appraiser shall explain the reasoning applied to arrive at the 
final opinion of value .and how the results of each approach to value were weighed in that 
opinion, and the reliability of each approach .t? value for solving the particular appraisal problem. 

d. · The Appraiser shall state as a single amount (i.e., not a range of 
values) his or her final opinion of leach of) the values described in Section S(A)(I) Appraisal 
Assignment. · · 

e. Comparable market data ("comparables") shall be presented in 
individual write-up sheets and include the following data: 

• Physical address and legal ~escription (if possible) 
• Parties to the transaction 
• Date of Transaction 
• Sales prjce 
• Financing terms and cond.itions (if known)' 
• Property rights conveyed · 
• Transaction conditions (buyer motivation, ann's length, distressed, 

etc.) (if discoverable) · · 
• Description of improvements, including utilities available 
• Size and shape of property 
• Unit counts (ifapplicable) 
• Current Use ,,-
• Zoning and proposed zoning change (if applicable) 
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• Development of capitalization rate (if sale comparable is income 
producing) 

• Verification of the transaction data (including names and contact 
information of with whom the transaction was verified/confinned 
and date verified) 

f. Comparable lease data shall additionally include: 

. . 

• Date of lease or most recent transaction 
• Lease rates and terms. 
~ Tl allowances. expe1_1se allocations, and rental concessions, if any 

and known -~ . 
· • Square feet of leased space (and basis of calculation, if known) 

• Date and source of verification 

g. Th·e Appraiser shall physic~lly inspect all co;,..parables relied upon 
if located within a sixty (60) mile radius of the Subject Property. As to any comparables relied 
upon outside of this radius, the Appraiser shall take other reasonable steps to evaluate the 
location and conditi_on of the comparable. 

h. Discount and capitalization rates must be supported by market data· 
and discussed in the narrative as to how they were derived. · 

i. The actual adjustments shall be set forth in an adjustment grid(s) 
and discussed in sufficient detail to lead the reader to the App~iser's conclusions. 

J. ·Photographs· of all comparables utilized by the Appraiser shall be 
provided within the appraisal, including original photographs of all comparables physically 
inspected. 

_ _ k. Maps displaying the location of all com parables as compared to the· 
Subject Property shall be included. 

I. Consistent with USPAP direction,_the Appraiser shall avoid use of, 
or justjfy inclusion of comparable sales requiring .extraordinary verification and weighting 
considerations, such as sales to governmental agencies, sales to non-profit organizations, sales to 
environmental organizatio1is, sales to parties ·desiring to exchange' the land to the government, 
distressed sales, and other atypical or non-arm's length sales. · 

m. The Appraiser must provide a line-item discussion reflecting the 
development of each income, expense. vacancy, infrastructure. cost-to-cure, or demolition item 
cited in the Appraisal. · 

. n. Property operating expenses, development costs, delay costs may 
be supported by comparables construction contracts, building contr~ctors, cost-estimators, cost-
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estimating services to industry recognized inco1_11e/expense manuals such as Marshall & Swift, 
BOMA, IREM, etc. . 

o. If the Appraiser chooses to use self-made or commercial appraisal 
software, such as Argus E_nterprise, Microsoft Excel etc., he/she must provide all supporting 
printouts, spreadsheets, and electronic versions of the files, which support the Operating Income 
Statement or Discounted Cash Flow (DCF) analyses provided within the Appraisal. 

c. Extraordinary Assumptions and Special Instructions 

1. . Extraordinao• Assumptions 

a. Upon conveyance, the Subject Property will be a·valid legal parcel 
in ·accordance with the requirements of the Subdivision Map Act and will be fully entitled 
subject only to design review approval by Planning in accordance with the requirements of the 
SUD and Design for Development and approval of building permits by the Port for Vertical 
Improvements and approvals necessary to comm~nce Deferred Infrastructure. · 

b. · [a,td if commerci11I parcel]: An Office· Development 
Authorization from the Planning Commission (per Planning Code Sections 321 and 322), and 
approval from the Planni!lg Department is not required -for: new office development under the 
jurisdiction of the Port. · · 

c. The Subject Property has a~cess to public streets and all required 
utili~ies necessary to serve the development as further described in the Project Documents. /If 
horizontal improven1e11ls ar,e n11I yet complete, substitute the following: The S11bject Property 
will be provided with acce:u to public sireets and required utilities ilece.'isary to sene the 
development 11s and when provided in 11,e Vertical DDA and Vertical Cooperati,m Agreement./ . 

. d. · The Subject Property is graded and soil compacted in accordance 
with the certification of Developer's geotechnical engineer 

. . 
e. The pennitted uses are set forth in the Vertical DDA's Scope of 

· Development of the Subject Property (residential (rental or for-sale) or commercial), including 
maximum density and maximum off-street parking. . . 

f. /applies to re.ddential uses only/ The affordable housing 
requirements applicable to the Subject Property are set forth in the Vertical DDA. 

2. Special Instructions 

a. In evaluating the estimated revenue to be derived from the 
anticipated development of the Subject Property, the Appraiser shall (I) consider data provided 
by the Port and Developer, (2) consult with a real estate broker or brokerage firm with at least 5 
years' experience in the San Francisco real estate market, /if occupied building~· exist on the 
Site/ and (3) review proprietary rent roll and sublease infonnation from the following operating 
buildings at the Site, after signing a non-disclosure agreement.(Attachment 11 ). 
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b. In evaluating the estimated construction period and development 
costs of the anticipated development of the Subject Property for the purpo~s of a residual land 
value analysis, the Appraiser shall consult with a general contractor or construction cost 
estimator with at least 5 years' experience in estimating construction costs of similar 
developments in San Francisco and may consider construction cost estimates provided by the 
Port and Developer. 

. . 
c. The Appraiser shall provide a detailed analysis of the method(s), 

data and infonnation relied upon in detennining each capitalization rate used iri the Appraisal. In , 
making this determination, the Appraiser shall conduct and document (name, title, company and 
opinion summary_) market participant interviews regarding market capitali7.ation rates for fee 
simple /a11d le11sehold/ transactions and for transactions involving completed buildings and 
development sites, and consult with at least 2 Qualified Investment Advisors. "Qualified 
Investment Advisor" means a firm providing real estate investment banking or real estate 
investment advisory services, including real estate investment brokerage services, _with at least 
IO years' experience in the San Franc_isco real estate market, selected from the list of finns set 
forth on Schedule 5, or another compara~le finn approved by Port an~ Developer. 

· d. Based on the comparables set, market participant interviews and 
consultation with at least 2 ·Qualified Investment Advisors, the Appraiser shall quantify the 
capitalization rate differential between fee simple and the subject leasehold transactions. The 
Port and D~veloper understand that the capitalization rate differential between fee simple and 
leasehold transactions has historically been greater than 5 basis points. The Appraisal shall 
include a reasoned narrative to support the conclusion set forth in the Appraisal regarding the 
capitalization rate differential, including any deviation from the. historic differential. 

. . 
e. The Appraiser shall select approaches to value that are applicable 

to the assignment, but shall include a residual land value analysis as one approach. 

VI. Appraisal Procedures. 

The following sets forth the proc~dures for the preparation of each Appraisal: these procedures 
may be modified or waived by mutual agreeinent of Port and Developer. each agreeing to such 
modification or waiver in its sole discretion. 

A. Cont~cting Parties. The Appraiser will be engaged jointly by Developer and Port 
(collectively, the .. Contracting·Parties") and will be provided with points ofcontact for each to 
assist in completing the assignment. For questions regarding· the appraisal and su~ject 
documents, please contact both of the following: 

. D3-7 



Port Contact: 

With a copy to: 

Developer Contact: 

Port of San Francisco 
Pier I 
San Francisco, CA 9411 I 
Att'n: Michael Martin. Director, Real Estate·& Development 

Te.lephone: 
Facsimile: 
Email:-

(415) 274-0400 
(415) 274-0495 
m ichael.martin@sfport.com 

City Attorney's Office 
Port of San Francisco 
Pier I 
San Francisco, CA 94111 . 
Att'n: Eileen Malley, Ge!le~I Counsel 

Telephone: 
Facsimile: 
Email: 

(415) 274-0485 .. 
(415) 274-0494 
ei leen.mal ley@sfgov.org 

: Name, Address, Phone #, Email ~ddress 

B. Pre-Work Conference: At the request of the Contracting Parties, the ApP,raiser 
will attend a pre-work conference for discussion and understanding of these Instructions, 
including a timing update. The pre-work conference may be held in conjunction with an 
inspection of the Subject Property. · 

C. · Inspection: Inspection of the Subject -Property is to be coordinated with the 
property contacts who will both have the option of having repr_esentatives attend the inspection 
with-the Appraiser. 

D. Draft Report: The Appraiser will submit to the Contracting Parties an initial draft 
appraisal report (the "Draft Report"), consisting ~f an· unprotected PDF copy of such report, 
within the period specified within the fully e~ecuted contract for appraisal services. The 
Appraiser shall maintain a well-documented workfile, available on request for review by the 
Contracting Parties, containing supporting aocuments. meeting and interview notes, and other 
materials relied upon but not included in the Appraisal, . 

E. Review and Comment Period: Following its receipt of the Draft Report, the 
Contracting Parties will review such Draft Report and, within 15 calendar days thereafter, 
provide any comments or feedback to the Appraiser. 

F. Final Appraisal: Following receipt of any comments, the Appraiser will, within a 
reasonable time (not to exceed 15 calendar days without the Contracting Parties' written 
consent), revise the Draft Report as appropriate after considering any such comments or 
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feedback and deliver to the Contracting Parties a final Appraisal, by emailing a PDF report and 
delivering by overnight delivery service two (2) signed hard copies of the Final Appraisal_. 

· VII. Confidentiality. 

The Contracting Parties and the Appraiser acknowledge and agree that, in the course of 
preparing an Appraisal pursuant to these Instructions, the Contracting Parties ·may disclose 
confidential infonnation, which has been approved and authorized by Contracting Parties for 
release, to the Appraiser. 

The Appraiser agrees not to disclose such confidential information to any third party and to treat 
it with the same degree of care as it would its own confidential information. It is understood, 
however, that the Appraiser may disclose such confidential infonnation on a· "need to know" 
basis to the Appraiser's employees and subcontractors. As a condition precedent to any such 
disclosure, each and all of such employees and subcontractors will have executed a written 
confidentiality agreement with the Contracting Parties which obligates such employees and 
subcontractors to maintain the confidentiality ofsLich confidential information. 

Each. Appraisal, the Fair Market Value determination included therein, and the supporting 
documentation, also constitute confidential information, and the Appraiser will strictly abide by 
the confidentiality and ethics provisions of the Appraisal Institute and USPAP . 

. The Appraiser must obtain written authorization from the Contracting Parties before disclosure 
of any confidential information. The passage of time in and of itself will not extinguish either 
the Appraiser's responsibility for confidentiality or the appraiser/client relationship. The 
appraiser/client relationship is extinguished only upon written release from the Contracting 
Parties. Even though the appraiser/client·relationship may tenninate, the Appraiser will at all 
times remain subject to the confidentiality and. ethics provisions of Appraisal Institute and 
USPAP. 

VIII. ATTACHMENTS AND SCHEDULES 

The following Attachments and Schedules attached to these Joint Appraisal Instructions are 
incorporated herein by this reference: · 

Attachment I : Subject Property 

Attachment 2: SUD and Design for Development 

Attachment 3: lnteragency Cooperation Agreement 

Attachment 4: Form of Vertical DDA 

Attachment 5: Forni of Development ~greemcnt Assignment, Assumption and Release 

Attachment 6: Fonn of Master CC&Rs 

Attachment 7: Form of Vertical Cooperation Agreement 
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Attachment 8: .Summary of Lien of Special Taxes 

Attachment 9: Rate and Method pf Apportionment 

Attachment I 0: Final Subdivision Map 
I • 

Attachment 11: form ofNon-Disclosury: Agreement 

Schedule I : Su~ject Property Sp~cial lnstruc~ions 

Schedule 2: DDA Defined Terms 

Schedule 3: Background 

Schedule 4: Appraisal Notice 

Schedule 5: List of Qualified Investment Advisors 

Schedule 6: DDA Sections 7.4 and 7.5 

D3-10 

.. , 



ATTACHMENT A: SUBJECT PROPERTY 

!TO BE ATTACHED] '-



r 

ATTACHMENT 2: SUD AND DESIGN FOR DEVELOPMENT 

(SEE HOARD or,· SllPER\'IS0RS ORDl'.'IANCE No. 31-18 (FILE No. 170940)1 



ATTACHMENT 3: INTERAGENCYCOOPERATION AGREEMENT 

ISEE BOARD OF SUPER\'IS0RS ORDll"iA!\CE No. 44-18 (FILE No. 180094)1 ., 



--.... 

ATTACHMENT 4: FORM OF VERTICAL DDA 

IVDDA ADOPn:o B\" BOARD m· SUPER\'~SORS RF.SOI.IITION No. 42-18 (Fll.E No.180092)] 



ATTACHMENT 5: FORM OF DEVELOPMENT AGREEMENT ASSIGNMENT, 
ASSUMPTION AND RELEASE 

f SEI~ DISPOSITION A~D DEVELOPMENT AGRl::EMEN'i' EXHIBIT Bl 1 f 



--~ATTACHMENT 6: FORM OF MASTER CC&RS 

ISEE DISPOSITION AND DE\'ELOPMENT AGREEMENT Exmen C41 



ATTACHMENT 7: FORM OF VERTICAL COOPl!:RATION AGREEMENT 

IT0 BF. ATTACHED) 



-A-T-TACHMENT 8: SUMMARY OF LIEN OF SPECIAL TAXES 

I To et: A 1,·Ac1 IEDI 
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SCHEDULE 1: SUBJECT PROPERTY SPECIAL INSTRUCTIONS 

/Spec~~I Jm.·tructions to inclutle, without limit11tio11: 
• Description _of the grading, excavation and geoteclmic11I condition of the site (a.f 

certijie,I by Develt1per's getJtechnical engineer), anti the applicable standard of 
remedi11tio11. 

• If tl,e Subject Prt1perty i11L'ludes a basement level, description of the condition t,f th~ 
site, which may be left at.·-is, ,,, partially pre-excat•ate. J 

• Separate Special Instructions for Residential 1111d · Commercial-Office if tl,e Subject 
!'roperty it.· Flex and a dual apprais11I is requested by De,•elt1per.J 
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SCHEDULEJ:BACKGROUND 
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SCHEDULE J: BACKGROUND 

A. Entitlement and Legal Framework. The applicable zoning for the Project Site 
consisting of Seawall Lot 337. a portion of Terry A. Francois Boulevard, a portion of the wharf 
between Pier 48 and Pier 50, China Basin Park, and certain other property, all as more 
specifically described in the Mission Rock Special Use District (the "SUD") and Design for 
Development that govern the development standards and guidelines for Vertical Development; 
The DDA is the principal ·agreement governing development of the Project Site, including both 
"horizontal" and "vertical" development of the Project. delivery of publ~c benefits and· the 
financial structure for the transaction. The City has entered into a Development Agreement with 
Developer that provides vested rights to both horizontal and vertical development to proceed in 
accordance with the Project Approvals and Transaction Doc~ments. 

B. Hori7.ontal Development and Deferred Infrastructure. 

I. Developer is responsible under the DDA for horizontal development of the 
Project, including entitlement, site preparation (including grading and environmental 
remediation), subdivision and construction work related to streets and sidewalks, public realm 
amenities (e.g., parks and open space), public utilities and shoreline improvements to create 
development parcels and support and protect buildings (including affordable housing). 
Standards for horizontal development are set forth in the Infrastructure Plan attached to the DDA 
and the and Streetscape Plan subsequently approved by the Port. Under the lnteragency 
Cooperation Agreement, the City and Port agree to process applications for Horizontal 
Improvements and subdivision maps consistent with the DDA (including the Infrastructure Plan 
and Streetscape Plan) and in acco·rdance with the streamlined review and approval procedures set 
forth therein. 

2. The DDA establishes the scope and timing of Project phasing through a 
Phasing Plan and. Schedule of Perfonnance that establishes deadlines by which Developer must 

· submit development applications for each Phase, commence and complete the Phase 
Improvements within each Phase, and deliver Associated Public Benefits, subject to Excusable 
Delay. The DDA also allows Port and Developer to identify Deferred Infrastructure associated 
with Option Parcels which may be assigned to Vertical Developers. Vertical Developer will be 
obligated to construct the designated Deferred Infrastructure,· subject to the Schedule of 
Performance attached !IS DDA Exhibit 82 and as outlined in the Vertical Cooperation 
Agreement. 

C. . Pliase. Submittals. The Subject Property is included within the Phase Submittal 
for Phase fXXl of the Project, a copy of which is attached hereto as Attachment 2. The Phase 
Submittal sets forth all applicable obligations and timing for completion· of Phase Improvements 
within the applicable Phase. the range ofresidential density and maximum off-street parking that 
can be allocated to each Option Parcel and the public benefits that will be provided with the 
delivery of Vertical Improvements within the applicable Phase, including child-care facilities, 
community facilities and affordable housing. 

D. . Conveyan~e of Subject Prope.rty and Vertical Development. Pursuant to 
Section_ of the DDA, Developer has triggered the appraisal process for the St1bject Property by 



delivering to the Port the Appraisal Notice attached hereto- as Schedule 4. In the Appraisal 
Notice, Developer has identified the Subject Property, provided a detailed program of uses 
planned for the parcel, including the area programmed for each type of use, the location, and 
amount of· oftice development on the Subject Property that would be counted against the 
maximum annual ·limit under Planning Code Section 321 and identified the inclusionary housing, 
fee and program requirements that will be binding on the Subject Property consistent with the 
Affordable Housing Plan. 

.... 
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SCHEDULE 5: LIST _OF QUALIFffiD IN-VESTMENT ADVISORS 
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SCHEDULE 6: DDA SECTIONS 7.4 AND 7.5 



Schedule6 
DDA Sections 7.4 and _7.5 

7.4. Fair Market Value. 
(a) Established by Appraisal. Fair Market Values of Option Parcels will be established by 
appraisals under this Section. 
(b) Appraisal Notice. Developer will trigger the appraisal process for an Option Parcel by 
delivering an Appraisal Notice to the Parties' jointly chosen Qualified Appraiser before the 
Outside Date to begin construction of Phase Improvements or in response to a Put Notice. The 
Appraisal Notice will identify the Option Parcel and provide a detailed program of uses planned 
for the parcel, including the area programmed for each type of use. The Appraisal Notice· will 
include Appraisal Instructions that requi_re the Qualified Appraiser to deliver an appraisal report 
for the applicable Option Parcel to the Parties within 30 days after the Appraisal Notice is 
delivered. 
(c) Appraiser Qualifications. Each Qualified Appraiser must meet the· following 
qualifications: 
(i) be licensed in the State of California as a Certified General Appraiser; 
(ii) be a member of the Appraisal Institute; . 
(iii) have at least 10 years' experience in- the San Francisco Bay Area valuing cominercial-
office or multiple occupancy residential properties or both, depending on the allowed uses of the 
Option Parcel; 
(iv) be a principal in either a. national or regional finn based in California that: 
(I) is not a Vertical Developer Affiliate; 
(2) does not have a11 equity investment in Developer. any· Vertical Developer Affiliate, any 
Vertical Developer that has entered into a Parcel Lease with the Port; or any of their Affiliates; 
(3) does not have a conflict of interest by virtue of a contractual relationship with Developer 
either existing or in the 24 months immediately preceding the engagement, unless the Port in. its 
sole discretion waives the conflict; 
(4) agrees to avoid future conflicts of interest as a condition to being on the panel; and 
(v) is othenvise acceptable to both Parties. 
(d) Qualified Appraiser Pool. The. Qualified Appraiser Pool from which the Parties may 
select as of the Project Approval Da~e is attached as DDA Schedule ·2. · From time to time, either 
Party may propose in writing to amend the Schedule to add·or remove appraisers to or from the 
Qualified Appraisers Pool. If the Parties disagree on a proposed addition or removal, then the 
Parties will engage in a dispute resolution procedure under Section 9.4 (Binding Arbitration). 
(e) Appraisal Instructions. The Appraisal Instructions will direct the Qualified Appraiser to 
prepare and deliver simultaneously to both Parties a Joint Appraisal. For a Residential Project 
where TAY Units are required, the appraisal instructions will instruct the Qualified Appraiser to 
assume that: 
CD · TAY Units will be provided as lnclusionary Units restricted to households· with incom!=s 
up to 45% of AMI; 
(ii) TAY Units and associated service space will occupy the same building area that would be 
occupied by the same number of lnclusionary Units restricted to households with incomes up to 
45% of AMI; and 
(iii) the Vertical Developer and operator of the Residential Project will not hear the cost of 
services associated with TAY Units. 



(t) Revisions. 
(i) Either Party may propose to m~ke nonmaterial changes to the form of Appraisal 
Instructions from time to time. The other Party will not unreasonably withhold, condition, or 
delay its approval of the proposed changes. · · . 
(ii) If a Party proposes material changes to Appraisal Instructions, such as revising 
assumptions. special assumptions, limiting conditions, hypothetical conditions, and special 
instructions, the Party proposing the changes must provide its proposal in writing with evidence 
supporting its proposed changes. The other Party may approve or disapprove the proposed 
changes. in its sole discretion. 
(g) . Joint Appraisal. . 
(i) , If the Parties agree on the value conclusions in the Joint Appraisal for an Option Parcel, it 
will become the Final Appraisal. The costs of the Joint Appraisal will be Soft Costs. . 
(ii) If the Parties do not agree on the value conclusions in a Joint Appraisal, the dispute will 
be resolved by procedures in Section 7.5 (Appraisal Disputes); provided, however, that the 
Developer may withdraw its Appraisal Notice at any time prior to delivery. of a notice by either 
Party pursuant to Subsection 7.5(a) submitting a Disputed Value to binding arbitration. If 
pursuant to the preceding sentence, Developer withdraws an Appraisal Notice that was delivered 
under Subsection 7.3(b) (Effect on Option Parcels) in response to a Put Notice, the. Developer 
shall be deemed to have declined to exercise the Put Option for the applicable Option Parcel as 
of the date of such withdrawal, the Deyeloper's Option for suclt Parcel shall be suspended under 
Subsection 7.J(b) (Effect on Option Parcels), and the Port shall have the rights provided under 
Suhsection ·7.J(d)-(Election .to Publicly Offer). If Developer withdraws any other Appraisal 
Notice, such withdrawal (i) will be without prejudice to Developer's right to deliver a subsequent 
Appraisal Notice or the Port's right to exercise its Put Option with respect to such Option 
Parcel(s) if and when otherwise applicable, and (ii) will not itself be grounds for Port to 
commence a Public Offering. Whether determined by a mutually acceptable Joint Appraisal or 
by Section 7.5 (Appraisal Disputes), a Final Value for any Option Parcel must be determif!ed 
within six months after the date that Deyeloper delivered the rel~ted Appraisal Notice. · . 
7.5. Appraisal Disputes. A Party that objects to the Fair Market Value or.the Reiit Conversion 
Factor in the Joint Appraisal ·may submit the Disputed Value to binding arbitration under this 
Section by notice delivered within two weeks after the Joint Appraisal is delivered. 
(a) Right to Party Appraisals. · 
(i) Each Party will have the right to eng~ge another Qualified Appraiser to prepare a Party 
Appraisal using the same instructions used for the disputed Joint App~isal. The fees and costs 
of Party Appraisals will not be Soft Costs. · . _ 
(ii) If. a Party chooses not to obtain a· Party Appraisal. the appraisal delivered under 
Subsection 7.4(g) (Joint Appraisal) will be deemed· to be its Party Appraisal for the purpose of 
this Section. 
(b) Dispute Resolution Procedures. The final Value will be determined as follows. = 

(i) Step I. If the Disputed Values in the Party-Appraisals are within I 0% of each other, then 
the Final Value will be the average of those two. Otherwise, go to Step 2. 
(ii) Step 2. The Parties will jointly select another Qualified Appraiser to prepare a Neutral· 
Appraisal using the same instructions. The fees and costs of the Neutral Appraisal will be Soft 
Costs. The Disputed Value will be established as follows. 
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(I) If the Disputed Values in the Neutral" Appraisal and only one of the Party Appraisals are 
within 10% of each other, then the Final Value will be the average of the Disputed Values in the 
Neutral Appraisal and the Party Appraisal within 10%. 
(2) If the Disputed Value in the Neutral Appraisal is within I 0% of the Disputed Values in 
both Party Appraisals, then the Final Value will be the average of all three values. 
(3) If neither Paragraph (I) nor Paragraph (2) applies, then both Party. Appraisa_ls will be 
disregarded, and the Final Value will be the Disputed Value in the Neutral Appraisal. 
(c) Delay in Achieving Final Map; Withdrawal of Appraisal Notice. If a Party submits a 
Disputed Value to binding arbitration under this Section 7.5 and Developer thereafter reasonably 
determines in good faith that the"re is a substantial risk that Developer will not achieve and recorq 
the Final Map for the applicable Phase by the First Scheduled Closing Date that would be 
established by a Vertical DDA resulting from the exercise of Developer's Option for such Parcel 
following the determination of the Final Value, then. at any time prior to Developer's exercise of 
such Option, Developer may, by notice to the Port · setting forth the grounds for such 
determination, withdraw its Appraisal Notice. Withdrawal of the Appraisal Notice shall be 
effective IO days following Developer's delivery of notice pursuant to the preceding sentence 
unless within such 10 day period Port gives notice of its reasonable determination that (i) there is 
not a substantial risk that the Final Map will not be recorded for the applicable Phase by the First 
Scheduled Closing Date so long as Developer continues to diligently pursue such recordation, or 
(ii) Developer's past failure to use diligent efforts as required under Section 2.2(b) (Subdivision 
Maps) was a direct. material and substantial cause of substantial risk that the Final Map will not 
be recorded for the applicable Phase by the First Scheduled Closing Date. Any dispute with 
respect to the withdrawal of an Appraisal Notice pursuant to this Subsection 7.S(c) shall be 
subject to bind.ing arbitration. If pursuant to this Subsection 7.S(c), Developer withdraws an 

.Appraisal Notice that was delivered under Subsection 7.3(b) (Effect on Option Parcels) in 
response to a Put Notice, the Developer will be deemed to have declined to exercise the Put 
Option for the applicable Option Parcel as of the date of such withdrawal. the Developer's 
Option for such Parcel shall be suspended under Subsection 7.3(b) (Effect on Option Parcels), 
and the Port shall have th~ rights provided under Subsection 7.3(d) (Election to Publicly Offer). 
If Developer. withdraws any other Appraisal Notice, such withdrawal (i) will be without 
prejudice to Developer's right to deliver a subsequent Appraisal Notice or the Port's right to 
exercise its Put Option with respect· to such Option Parcel(s) if and when otherwise applicable, 
and (ii) will not itself be grounds for Port to commence a Public OfT~ring. 
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EXHIBIT Q4 
BIDDER QUALIFICATION 

CRITERIA 

I. RESIDENTIAL PARCELS 

Financial Requiremenls 
· -Bidder is able to demonstrate the financial ability to perform the obligations it is 

assuming in association with the development of the Option Parcel. For purposes of this 
section, this includes net worth as defined in VDDA, evidence of access to adequate 
equity and debt capital along with commitment letters from those financing sources, and 
the ability to post the required security associated with the development of the Option 
Parcel. · 

- Provision of a commitment letter to fund a I 0% refundable deposit with in I business 
days of being selected as the Vertical Developer through the Public Offering 

Experience Requirements 
-The managing principal of the bidder ha~ at least five (5) years of experience in 
developing the type of residential produ~t to be developed on the Option Parcel 
the bidder is seeking to purchase or lease. 

-The principals of the bidder have collectively completed ~t least three (3) development 
projects containing at least 75% of the number of units proposed for the Option Parcel. 

· Entity in Good Standing Requirement!; 
-Documentation evidencing that the bidder and its constituent members, if any, have 
been duly formed, made all filings and are in good standing in the State of California and 
in the state of their respective incorporation. If the bidder is a joint venture, then the 
bidder shall provide evidence demonstrating the existence-of a duly executed contractual 
relationship between the applicable parties. 

-'3idder has not defaulted _on its obligatio~s on another lot or project ":ithin the Project 
area. 

No Unfair Advantage Requirement 
-Bidder has not received an unfair advantage by ~iving any non-public information 
regarding the bid package that is different from or in advance of the bid package bein·g 
made available to other interested bidders. · 
-Bidder does not have any financial agreements with Developer related to the Option 
Parcel that would provide that Bidder with. an unfair advantage. Bidders may be 
affiliates of Developer, and common ownership and management shall not be considered 
to provide a Bidder with an unfair advantage. 



Compliance with Transaction Document.\' and Port/City Requirements 

-Bidder has indicated its willingness to enter into the Vertical DDA [and form of Ground 
Lease] in the form included in the bid package, and its ability to comply with applicable 
Port and City.requirements thereunder. including the Workforce Developme~t Plan. 

U. COMMERCIAL PARCELS 

Financial Requirements 
-Bidder is able to demonstrate the financial ability to perform the obligations it is 
assuming in association with the development of the Option Parcel. For purposes of this 
section, this includes net worth as defined in VDDA, evidence of access to adequate 
equity and debt capital along with commitment letters from those financing sources, and 
the ability to post the required security associated with the development oft~e Option · 
Parcel. · · 

- Provision of a commitment letter to fund a I 0% refundable deposit within I business 
days of being sele~ted as the Vertical Developer through t:he Public Offering 

Experience Requirements 
-The managh;tg principal of the bidder has at least five (5) years of experience in 
developing the_ type of commercial product to be developed on the Option Parcel 
the bidder is seeking "to purchase or lease. 

- -The principals of the bidder have collectively completed at least three (3) development 
projects containing at least 75% of the commercial square footage proposed for the 
Option Parcel. 

Entity in Good Standing Reg_uirement~· . 
-Documentation evidencing that the bidder and its con~tituent members, if any, have 
been duly formed, made all filings and are in good standing in the State of_(:alifomia and 
in the state of their respective incorporation. If the bidder is a joint venture, then the· 
bidder shall provide evidence .demonstrating the existence of a duly executed contractual 
relationship between the applicable parties. · 

-Bidder has not defaulted on its obligations on another lot or pr.oject withii:t the Project. 

Compliance with Transaction Di,cuments and Port/City Requirements 
Bidder has indicated its willingness to enter into the ''vertical DDA and form of 
Ground Lease in the form included in the bid pack~ge, and its ability to comply with 
applicable Port and City requirements thereunder, including the · Workforce 
Development Plan. 
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No Unfair A,/vantage Requirement 
-Bidder has not received an unfair advantage by receiving any non-public information 
regarding the bid package that is different from or in advance of the bid package being 
made available to other interested bidders. 
- Bidder does not have any financial agreements with Developer related to the Option 
Parcel in submitting its bid. Bidders may be affil~ates of Developer, and common 
ownership and management shall not be considered to provide a Bidder with an unfair 
advantage. 
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DDA 
SCHEDULE I 

APPROVED ARBITERS POOL 

Qualified arbiters with Real Estate expertise from the AAA's· National Panel of 
Arbitrators and Mediators 

1. Matthew Geyer httn;{/www.geyerlawagdadr.com{cesvroe,btm 

Qualified arbiters with Real Estate expertise from JAMS Global Engineering and 
Construction Group 

2. Bruce Edwards https;(/www.jamsadr.com/edwards/ 

3. Hon. William J. Cahill https;11www;jamsadr,com/cahm1 

4. Zela G. Claiborne https;Qwww.jamsadr.com(c!ajbomeJ 

•, 

', 
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QUALIFIED APPRAISER POOL 
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DDA 
SCHEDULEl 

QUALIFIED APPRAISER POOL 

1. Newmark Cornish & Carey (Brian Hegarty) 
One Bush Street 
Suite 1500 
San f rancisco, CA 94104 
T. 415.445.5181 

2. CBRE. Inc. (Bruce Jamgotchian) 
IO I California Street, 44th Floor 
San Francisco, CA 94111 
925.296.7745 (phone)_ 
Bruce.jamgotchian@cbre.com 

J. BBG (Jan Kleczewski) 
101 Montgomery Street, Suite 1800 
San Francisco, CA 94104 
( 415) 248-5000 Phone 
.lkleczewski@bbgres.com 

4. Cushman + Wakefield (Eli7.abeth Champagne) 
Cushman & Wakefield Western, Inc. 
201 California Street, Suite 800 
San Francisco, CA 94111 
415.397-1700 
Elizabeth.champagne@cushwake.com 

5. R. Blum and Associates (Ronald Blum) 
505 Sansome Street, Suite 850 
San Francisco CA 94111 
415.944.4441 (phone) 
Rblumc@rba-appraisal.com 
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SCHEDULE3 
QUALIFIED BROKER POOL 

t: Moran & Co. (Mary Ann King) 
2 Embarcadero, 8th floor 
San Francisco, CA 941 I I 
415.634.7030 (phone) 
man1annk@moranandco.com 

2. Newmark Cornish & Carey (MikeTaquino) 
One Bush Street 
Suite 1500 
San Francisco, CA 94104 
United States 
415.477.9200 (phone) 
mtaguino@newmarkccarev.com 

3. CBRE, Inc. (Russell Ingrum) 
10 I California Street 

· 44th Floor 
San Francisco, CA 94111 
415.772.0459 (phone) 
Russell.ingrum@cbre.com 

4. Colliers International (Tony Crossley) 
IO 1 Second Street, 11th Floor 
San Francisco, CA 94105 
United States 
415.288. 7807 (phone) 
T ony.Crossley(tilcol liers.com 

5. HFF (Bruce Ganong, Michael Leggett) 
IOI Second Street, Suite 800 
San Francisco, CA 94105 
415.276.6300 

6. Eastdil Secured (JetTWeber, Paul Nelson, Mark Penrod) 
IO I California Street, Suite 2950 
San Francisco CA 94111 
415.228.2900 (phone) 

7. JLL (Chris Roeder, Elizabeth Hearle) 
One Front Street 
Suite 1100 
San Francisco, CA 94111 
415.395-4900 
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